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IMPORTANT

If you are in any doubt about any of the contents of this document, you should seek independent professional advice.
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(Incorporated in the Cayman Islands with limited liability)

GLOBAL OFFERING

Number of Offer Shares under the 15,000,000 Offer Shares
Global Offering

Number of Hong Kong Offer Shares

1,500,000 Offer Shares (subject to
reallocation)
13,500,000 Offer Shares (subject to
reallocation)
Maximum Offer Price : HKS$11.2 per Offer Share plus brokerage of
1%, SFC transaction levy of 0.0027 %, Stock
Exchange trading fee of 0.00565% and
AFRC transaction levy of 0.00015%
(payable in full on application in Hong Kong
dollars and subject to refund)
Nominal value : US$0.00001
Stock code 2443
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Hong Kong Exchanges and Clearing Limited, The Stock Exchange of Hong Kong Limited and Hong Kong Securities Clearing Company Limited take no responsibility for the contents of this
document, make no representation as to its accuracy or completeness and expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any
part of the contents of this document.

A copy of this document, having attached thereto the documents specified in the section headed “Documents Delivered to the Registrar of Companies and Available on Display™ in Appendix
V to this document, has been registered by the Registrar of Companies in Hong Kong as required by Section 342C of the Companies (Winding Up and Miscellaneous Provisions) Ordinance
(Chapter 32 of the Laws of Hong Kong). The Securities and Futures Commission of Hong Kong and the Registrar of Companies in Hong Kong take no responsibility for the contents of this
document or any of the other documents referred to above.

The Offer Price is expected to be determined by agreement between us and the Overall Coordinators (for themselves and on behalf of the Underwriters) on or about Wednesday, May 29,
2024 and, in any event, not later than 12:00 noon on Wednesday, May 29, 2024. The Offer Price will be not more than HK$11.2 per Offer Share and is currently expected to be not less than
HK$10.2 per Offer Share, unless otherwise announced. If, for any reason, the Offer Price is not agreed between us and the Overall Coordinators (for themselves and on behalf of the
Underwriters) on or before 12:00 noon on Wednesday, May 29, 2024 (Hong Kong time), the Global Offering (including the Hong Kong Public Offering) will not proceed and will lapse. The
Overall Coordinators, on behalf of the Underwriters, may, where considered appropriate and with the Company’s consent, reduce the number of Hong Kong Offer Shares and/or the indicative
Offer Price Range below that is stated in this prospectus (which is HK$10.2 to HK$11.2) at any time on or prior to the morning of the last day for lodging applications under the Hong Kong
Public Offering. In such a case, an announcement will be published on the website of our Company at www.autostreets.com and on the website of the Hong Kong Stock Exchange at
www.hkexnews.hk and the offer will be canceled and relaunched at the revised number of Offer Shares and/or the revised Offer Price Range and the requirements under Rule 11.13 of the
Listing Rules (which include the issue of a supplemental prospectus or a new prospectus (as appropriate)), as soon as practicable following the decision to make such reduction, and in any
event not later than the morning of the day which is the last day for lodging applications under the Hong Kong Public Offering. Further details are set forth in the sections headed “Structure
of the Global Offering” and “How to Apply for Hong Kong Offer Shares” in this prospectus.

Prior to making an investment decision, prospective investors should consider carefully all of the information set out in this document, including the risk factors set out in the
section headed “Risk Factors” in this document. The obligations of the Hong Kong Underwriters under the Hong Kong Underwriting Agreement are subject to termination by the
Joint Sponsors and Overall Coordinators (for themselves and on behalf of the Hong Kong Underwriters) if certain grounds arise prior to 8:00 a.m. on the Listing Date. Such
grounds are set out in the section headed “Underwriting — Underwriting Arrangements and Expenses — Hong Kong Public Offering — Grounds for Termination” in this
document. It is important that you refer to that section for further details.

The Offer Shares have not been and will not be registered under the U.S. Securities Act or any state securities law in the United States and may not be offered, sold, pledged or transferred
within the United States except pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the U.S. Securities Act and applicable U.S. state securities
laws. The Offer Shares are being offered and sold outside the United States in offshore transactions in accordance with Regulation S.

Applicants for Hong Kong Offer Shares may be required to pay, on application (subject to application channels), the maximum Offer Price of HK$11.2 for each Hong Kong Offer Share
together with a brokerage of 1%, a SFC transaction levy of 0.0027%, Stock Exchange trading fee of 0.00565% and AFRC transaction levy of 0.00015%.

ATTENTION

The Hong Kong Public Offering is being conducted in a fully electronic manner and no printed copies of this document will be provided by the Company.

This document is available at the website of the Hong Kong Stock Exchange at www.hkexnews.hk and our website at www.autostreets.com. If you require a printed copy of
this document, you may download and print from the website addresses above.
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IMPORTANT NOTICE TO INVESTORS:
FULLY ELECTRONIC APPLICATION PROCESS

The Hong Kong Public Offering is being conducted in a fully electronic manner and no
printed copies of this document for use by the public will be provided by the Company.

This document is available at the website of the Hong Kong Stock Exchange at
www.hkexnews.hk under the “HKEXnews > New Listings > New Listing Information” section,
and our website at www.autostreets.com. If you require a printed copy of this document, you
may download and print from the website addresses above.

To apply for the Hong Kong Offer Shares, you may:

(1) apply online via the HK eIPO White Form service in the IPO App (which can be
downloaded by searching “IPO App” in App Store or Google Play or downloaded at
www.hkeipo.hk/TPOApp or www.tricorglobal.com/IPOApp) or at www.hkeipo.hk; or

(2) apply through the HKSCC EIPO channel service to electronically cause HKSCC
Nominees to apply on your behalf, including by instructing your broker or custodian
who is a HKSCC Participant to give electronic application instructions via HKSCC’s
FINI system to apply for the Hong Kong Offer Shares on your behalf.

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

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

See “How to Apply for Hong Kong Offer Shares” for further details on the procedures through
which you can apply for the Hong Kong Offer Shares electronically.
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Your application through the HK eIPO White Form service or the HKSCC EIPO channel must
be for a minimum of 200 Hong Kong Offer Shares and in one of the numbers set out in the table. If you
are applying through the HK eIPO White Form service, you may refer to the table below for the
amount payable for the number of Shares you have selected. You must pay the respective maximum
amount payable on application in full upon application for Hong Kong Offer Shares. If you are applying
through the HKSCC EIPO channel, you are required to prefund your application based on the amount
specified by your broker or custodian, as determined based on the applicable laws and regulations in

Hong Kong.

Maximum
amount

No. of payable® on

Hong Kong
Offer Shares
applied for

200
400
600
800
1,000
1,200
1,400
1,600
1,800
2,000
3,000

application/
successful
allotment
HK$

2,262.59
4,525.18
6,781.71
9,050.36
11,312.95
13,575.54
15,838.13
18,100.72
20,363.31
22,625.90
33,938.86

Maximum
amount

No. of payable® on

Hong Kong
Offer Shares
applied for

4,000
5,000
6,000
7,000
8,000
9,000
10,000
20,000
30,000
40,000
50,000

application/
successful
allotment
HKS

45,251.81
56,564.75
67,877.71
79,190.67
90,503.61
101,816.57
113,129.52
226,259.05
339,388.55
452,518.08
565,647.60

Maximum
amount

No. of payable® on

Hong Kong
Offer Shares
applied for

60,000
70,000
80,000
90,000
100,000
120,000
140,000
160,000
180,000
200,000
300,000

application/
successful
allotment
HK$

678,777.12

791,906.65

905,036.15
1,018,165.68
1,131,295.20
1,357,554.25
1,583,813.28
1,810,072.32
2,036,331.35
2,262,590.40
3,393,885.60

Maximum
amount

No. of payable® on

Hong Kong
Offer Shares
applied for

400,000
500,000
600,000

750,000'"

application/
successful
allotment
HK$

4,525,180.80
5,656,476.00
6,787,771.20
8,484,714.00

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

offered.

(2) The amount payable is inclusive of brokerage, SFC transaction levy, the Stock Exchange trading fee and AFRC transaction

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

levy will be paid to the SFC, the Stock Exchange and the AFRC, respectively.

No application for any other number of the Hong Kong Offer Shares will be considered and any

such application is liable to be rejected.

— 11 =



EXPECTED TIMETABLE"

If there is any change in the following expected timetable of the Hong Kong Public Offering, we
will issue an announcement in Hong Kong to be published on the Company’s website at
www.autostreets.com and the website of the Stock Exchange at www.hkexnews.hk.

Hong Kong Public Offering commences. .............. .. ... 9:00 a.m. on
Thursday, May 23, 2024

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

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

(2) the designated website www.hkeipo.hk(z) ................................... 11:30 a.m. on
Tuesday, May 28, 2024

Application lists of the Hong Kong Public
Offering open' . ... . 11:45 a.m. on

Tuesday, May 28, 2024

Latest time to (a) complete payment of HK eIPO White Form
applications by effecting Internet banking transfers(s) or
PPS payment transfer(s) and (b) give electronic application
instructions to HKSCC. . ... .. . 12:00 noon on
Tuesday, May 28, 2024

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

Application lists of the Hong Kong Public Offering close™®. ......................... 12:00 noon on
Tuesday, May 28, 2024

Expected Price Determination Date®™ ... .................... on or before Wednesday, May 29, 2024

Announcement of the final Offer Price, the level of

indications of interest in the International Offering,

the level of applications in the Hong Kong Public Offering

and the basis of allocation of the Hong Kong Offer Shares

to be published on the website of the Stock Exchange at

www.hkexnews.hk and the Company’s website

at www.autostreets.com on or before"® . ... ... . 11:00 p.m. on
Thursday, May 30, 2024

— iii —



EXPECTED TIMETABLE"

Announcement of results of allocations in the Hong Kong Public Offering

(including successful applicants’ identification document numbers,
where appropriate) to be available through a variety of channels

(as described in the section headed “How to Apply

for Hong Kong Offer Shares — B. Publication of Results”

in this prospectus), including:

in the announcement to be posted on our website
and the website of the Stock Exchange
at www.autostreets.com and

www.hkexnews.hk, respectively .................... ...

from the “IPO Results” function in the IPO App
or the designated results of allocations website

at www.tricor.com.hk/ipo/result or
www.hkeipo.hk/TPOResult

with a “search by ID” function from ...................

from the allocation results telephone enquiry line by
calling +852 3691 8488 between 9:00 a.m. and

6:00 pm. from ... ...

Share certificates in respect of wholly or

partially successful applications to be dispatched

or deposited into CCASS on or before

(6)(9)

...................... 11:00 p.m. on

Thursday, May 30, 2024

...................... 11:00 p.m. on

Thursday, May 30, 2024
to 12:00 midnight on
Wednesday, June 5, 2024

............... Friday, May 31, 2024

to

Wednesday, June 5, 2024
(excluding Saturday, Sunday and
public holiday in Hong Kong)

............. Thursday, May 30, 2024

HK eIPO White Form e-Auto Refund payment instructions/refund checks
in respect of wholly or partially successful applications

if the final Offer Price per Offer Share is less than the maximum
Offer Price per Offer Share initially paid on application

(if applicable) or wholly or partially unsuccessful

applications to be dispatched on or before

(8)(9)

Dealings in Shares on the Stock Exchange expected

to commenced at

—1v —

............... Friday, May 31, 2024

....................... 9:00 a.m. on

Friday, May 31, 2024



EXPECTED TIMETABLE"

Notes:

ey

(©))

3)

“

(&)

(6)

@)

®)

©))

All times and dates refer to Hong Kong local times and dates.

You will not be permitted to submit your application through the IPO App or the designated website at www.hkeipo.hk
after 11:30 a.m. on the last day for submitting applications. If you have already submitted your application and obtained an
application reference number from the IPO App or the designated website prior to 11:30 a.m., you will be permitted to
continue the application process (by completing payment of application monies) until 12:00 noon on the last day for
submitting applications, when the application lists close.

If there is/are a tropical cyclone warning signal number 8 or above, a ‘“black™ rainstorm warning and/or Extreme
Conditions at any time between 9:00 a.m. and 12:00 noon on Tuesday, May 28, 2024, the application lists will not open on
that day. For further details, please see “How to Apply for Hong Kong Offer Shares — E. Severe Weather Arrangements”
of this prospectus.

Applicants who apply for Hong Kong Offer Shares by giving electronic application instructions to HKSCC via HKSCC’s
FINT system should refer to “How to Apply for Hong Kong Offer Shares — 2. Application Channels” of this prospectus.

The Price Determination Date is expected to be on or about Wednesday, May 29, 2024 and in any event, not later than
12:00 noon on Wednesday, May 29, 2024. If, for any reason, the Offer Price is not agreed between the Overall
Coordinators (for themselves and on behalf of the Underwriters) and us on or before 12:00 noon on Wednesday, May 29,
2024, the Global offering will not proceed and will lapse.

The Share certificates are expected to be issued on Thursday, May 30, 2024 but will only become valid provided that the
Global Offering has become unconditional in all respects and neither of the Underwriting Agreements has been terminated
in accordance with its terms, which is scheduled to be at around 8:00 a.m. on Friday, May 31, 2024. Investors who trade
Shares on the basis of publicly available allocation details before the receipt of the Share certificates and before they
become valid do so entirely of their own risk.

None of the website or any of the information contained on the websites forms part of this prospectus.

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

Applicants who have applied through the HK eIPO White Form service for 500,000 or more Hong Kong Offer Shares may
collect any Share certificates in person from our Hong Kong Share Registrar, Tricor Investor Services Limited at 17/F, Far
East Finance Centre, 16 Harcourt Road, Hong Kong from 9:00 a.m. to 1:00 p.m. on Friday, May 31, 2024 or such other
date as notified by us as the date of dispatch/collection of Share certificates/e-Auto Refund payment instructions/refund
checks. Applicants being individuals who are eligible for personal collection may not authorize any other person to collect
on their behalf. If you are a corporate applicant which is eligible for personal collection, your authorized representative
must bear a letter of authorization from your corporation stamped with your corporation’s chop. Both individuals and
authorized representatives must produce evidence of identity acceptable to our Hong Kong Share Registrar at the time of
collection.

Applicants who have applied for Hong Kong Offer Shares through the HKSCC EIPO channel should refer to “How to
Apply for Hong Kong Offer Shares — D. Despatch/ Collection of Share Certificates and Refund of Application Monies”
for details.



EXPECTED TIMETABLE"

Applicants who have applied through the HK eIPO White Form service and paid their applications monies through single
bank accounts may have refund monies (if any) dispatched to the bank account in the form of e-Auto Refund payment
instructions. Applicants who have applied through the HK eIPO White Form service and paid their application monies
through multiple bank accounts may have refund monies (if any) dispatched to the address as specified in their application
instructions in the form of refund checks in favor of the applicant (or, in the case of joint applications, the first-named
applicant) by ordinary post at their own risk.

Share certificates and/or refund cheques for applicants who have applied for less than 500,000 Hong Kong Offer Shares and
any uncollected Share certificates will be dispatched by ordinary post, at the applicants’ risk, to the addresses specified in
the relevant applications.

Further information is set out in “How to Apply for Hong Kong Offer Shares — D. Despatch/ Collection of Share
Certificates and Refund of Application Monies”.

The above expected timetable is a summary only. You should read carefully the sections headed
“Underwriting”, “Structure of the Global Offering” and “How to Apply for Hong Kong Offer Shares”
of this prospectus for details relating to the structure of the Global Offering, procedures on the
applications for Hong Kong Offer Shares and the expected timetable, including conditions, effect of bad
weather and the dispatch of refund cheques and Share certificates.

If the Global Offering does not become unconditional or is terminated in accordance with its terms,
the Global Offering will not proceed. In such case, the Company will make an announcement as soon as
practicable thereafter.

— Vi —
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SUMMARY

This summary aims to give you an overview of the information contained in this document.
As it is a summary, it does not contain all the information that may be important to you and is
qualified in its entirety by, and should be read in conjunction with, the full document. You should
read the whole document before you decide to invest in the Offer Shares.

There are risks associated with any investment. Some of the particular risks in investing in
the Offer Shares are set forth in the section headed “Risk Factors” of this document. You should
read that section carefully before you decide to invest in the Offer Shares.

OVERVIEW

We are China’s largest used vehicle transaction service provider in terms of transaction volume in
2022, according to CIC. As an intermediary that connects used vehicle buyers and sellers, we facilitate
used vehicle transactions through our transaction platform in two auction formats, namely online-offline
integrated auction and online auction. In 2022, approximately 160,000 units of used vehicles were
transacted through our transaction platform, with a market share of 12.6% among China’s used vehicle
transaction service providers. In 2023, approximately 176,000 units of used vehicles were transacted
through our transaction platform. We also have the largest number of offline auction sites and broadest
offline service geographic coverage among China’s used vehicle transaction service providers. As of
December 31, 2023, we had 79 auction sites strategically located in 74 cities and offered offline services
in 317 cities across China.

As an intermediary that connects used vehicle buyers and sellers, we make available a wide range
of used vehicle related services to facilitate used vehicle transactions. Since our inception in 2014, we
have been committed to transforming China’s used vehicle transaction process and driving China’s used
vehicle industry toward standardization, efficiency and transparency for close to ten years, accumulating
in-depth industry experience. Unlike new vehicles that have standard vehicle conditions and retail prices,
every used vehicle is a non-standard and technical product in terms of its condition and valuation and
usually lacks publicly accessible records of its condition and information, which makes it highly
challenging for a typical consumer to appraise the value of, and determine the transaction price for, a
used vehicle. Meanwhile, most used vehicle business participants are geographically dispersed, making
it challenging for upstream sellers to effectively match the demand from a large poll of downstream
buyers. As such, China’s used vehicle transactions typically lack standardization, are not sufficiently
transparent to sellers and buyers, and are ultimately not efficient. We believe our transaction platform
can adequately address these pain points. We primarily provide used vehicle auction services through
online-offline integrated auction, which allows used vehicle buyers across China to participate in in-lane
auctions either offline in person or online via our mobile application in real-time, meanwhile granting
them access to the information and valuation of the used vehicles. With our online-offline integrated
auction model, we offer end-to-end, highly standardized and reliable solutions for used vehicle
transactions, helping our sellers (primarily 4S dealership stores) and buyers (primarily Professional
Buyers) optimize their used vehicle transaction process and improve efficiency and profitability of their
used vehicle operations. As of December 31, 2023, over 6,900 4S dealership stores had disposed of used
vehicles through our platform. During the Track Record Period, over 16,000 of our buyers were
Professional Buyers (i.e. purchased three or more used vehicles in any given year on our transaction
platform)'.

! Representing the number of buyers who purchased three or more used vehicles on our transaction platform within a
calendar year. A buyer may nonetheless be a Professional Buyer if he/she purchased fewer than three used vehicles on our
transaction platform within a calendar year but three or more used vehicles in total across different platforms, although we
have no knowledge of the exact number of this type of buyers.



SUMMARY

To meet the varied and evolving needs of used vehicle sellers and buyers, we complement our
online-offline integrated auction services with a full suite of value-added services (primarily including
pre-acquisition inspection and appraisal, used vehicle acquisition assistance, provision of ADMS system
and title transfer services offered to used vehicle sellers) and other services (primarily including
arrangement for sale of used vehicles, exhibition related services, and other services) throughout the
entire used vehicle transaction cycle for our used vehicles sellers and buyers. From vehicle sourcing and
acquisition, inspection and appraisal, auction and title transfer to logistics, we connect sellers with
buyers in a highly efficient manner and offer them a more streamlined, simple and consistent transaction
experience.

Our operating and financial performance has further reinforced our industry leadership position.
Our transaction volume was approximately 261,000 units, 160,000 units and 176,000 units in 2021, 2022
and 2023, respectively. Although our transaction volume decreased in 2022 primarily as a result of
COVID-19 resurgences in various regions across China in 2022, which led to decreased willingness of
our buyers to purchase used vehicles and a decrease in the number of used vehicles entrusted to us by
upstream sellers, following the improvement of the COVID-19 situation in China in 2023, our
transaction volume increased by 10.1% in 2023, showing the resilience of our business model in a
fluctuating market. The number of vehicles put up for auctions on our transaction platform increased
from approximately 359,000 units in 2021 to approximately 384,000 units in 2023, representing a CAGR
of 3.4%. As such, in 2021, 2022 and 2023, our transaction success rate amounted to approximately 73%,
51% and 46%, respectively, reflecting the faster increase in the supply of used vehicles put up for
auctions and that our upstream sellers were more inclined to utilize transaction platforms for the disposal
of their used vehicles, while our downstream buyers remained relatively conservative in purchasing used
vehicles.” In 2021, 2022 and 2023, the gross transaction value of used vehicles transacted on our
transaction platform amounted to RMB13,719.7 million, RMB6,747.0 million and RMB7,398.2 million,
respectively. Our average revenue per vehicle under our used vehicle auction business increased from
RMB1,280 in 2021 to RMB1,636 in 2023, representing a CAGR of 13.1%. Our gross profit margin was
62.8%, 60.9% and 63.5% in 2021, 2022 and 2023, respectively. Our profit for the year was RMB165.1
million, RMB69.0 million and RMB9.3 million in 2021, 2022 and 2023, respectively. Our profit for the
year decreased from 2021 to 2022 primarily due to our decrease in gross profit in 2022, which in turn
was due to (i) a significant decrease in the used vehicle transaction volume in 2022 due to the COVID-
19 resurgences, and (ii) an increase in our labor cost in connection with the additional auctioneers and
condition inspectors we hired. Our profit for the year decreased from 2022 to 2023 primarily because we
recorded losses of RMB75.0 million in fair value change of financial liabilities at fair value through
profit or loss, in line with the increased valuation of our Company in anticipation of this Offering.
Please refer to “Financial Information — Results of Operations” for a discussion of the fluctuations in
our operating and financial performance during the Track Record Period.

Transaction success rate is calculated as (1) used vehicle transaction volume in a given period, divided by (2) total number
of used vehicles put up for auction during the same period. For (1), a used vehicle that has been successfully transacted via
our platform in a single transaction is only counted once, regardless of how many times the vehicle is passed in during our
online-offline integrated auctions or whether it is subsequently placed in our online auction during the same transaction. For
(2), the same used vehicle that is put up for auction in a single transaction is only counted once, regardless of how many
times the vehicle is passed in during our online-offline integrated auctions or whether it is subsequently placed in our
online auction during the same transaction. For purpose of calculating transaction success rate, “a single transaction”
means the process from when the used vehicle is put up for auction, to either (1) the used vehicle is successfully transacted,
or (2) the used vehicle is withdrawn from the auction process altogether. According to CIC, in China, for used vehicle
transaction service providers with relatively large used vehicle transaction volume, their transaction success rate typically
ranges between 30% and 50% in 2023.
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OUR SERVICE OFFERINGS

The following graphic illustrates the relationship among our business segments and the service
offering we provide under each business segment.
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Notes:

1. If the used vehicle is not successfully auctioned off through our auctions, the used vehicle might directly be sold
offline to Professional Buyers.

2. Used vehicle value-added services, exhibition related services and other services aim to deepen our business
relationship with sellers and buyers. The provision of a full suite of end-to-end used vehicles services ultimately
drives the used vehicle auction business.



SUMMARY

The following table sets forth a breakdown of our revenue by business segment, in absolute
amount and as a percentage of our total revenue, for the periods indicated:

2021 2022 2023
RMB’000 (%) RMB’000 (%) RMB’000 (%)

Revenue:

Used vehicle auction commission and
service fees
Used vehicle auction commission 275,234 40.6 172,661 36.9 224,242 45.6
Used vehicle auction service fees 59,210 8.8 67,383 14.4 62,960 12.8

334,444 49.4 240,044 51.3 287,202 58.4

Revenue from used vehicle

value-added services 73,148 10.8 74,959 16.0 73,814 15.0
Revenue from arrangement for sale of

used vehicles 154,088 22.7 79,254 17.0 63,567 12.9
Revenue from exhibition related

services 89,556 13.2 62,864 13.4 54,770 11.1
Revenue from other services 26,451 3.9 10,510 2.3 12,615 2.6

677,687 100.0 467,631 100.0 491,968 _ 100.0

Our service offerings span across the following areas:

° Used vehicle auction. Our online-offline integrated transaction platform connects upstream
sellers with downstream buyers of used vehicles and facilitates efficient and transparent used
vehicle auction in large volumes. Our transaction platform provides online-offline integrated
services primarily through our offering of online-offline integrated auction, which is our
primary auction format. We further supplement our online-offline integrated auction with
purely online auction to improve transaction success rate.

Online-offline integrated auction: Our online-offline integrated auction, which is our
primary auction format, allows the simultaneous online and offline participation of used
vehicle buyers across China in in-lane auctions both (i) offline at our auction sites or
certain temporary locations, and (ii) online via our mobile application in real-time. We
sometimes also hold online-offline integrated auction on our auction sites in a remote
manner to further extend the coverage of our offline network.

Online auction: Leveraging our technological infrastructure and strong technical
capabilities, we also provide buyers with auction options that take place entirely online.
Our online auctions further increase the exposure of used vehicles on our transaction
platform and improve the success rate of transactions.



SUMMARY

For our used vehicle auction business, we generate revenue mainly from commission and
services fee charged to used vehicle buyers for vehicles sold to them through successful
auction on our transaction platform. We expect our used vehicle auction business to remain
our core business and continue to contribute a significant portion of our revenue.

° Used vehicle value-added services. We also provide various used vehicle value-added
services, either for a fee or for free, to our upstream sellers and downstream buyers. For
sellers, we provide pre-acquisition inspection and appraisal’, used vehicle acquisition
assistance, provision of our ADMS system (our proprietary used vehicle management system
that provides intuitive, easy to use digital tools designed to help dealership groups centrally
and systematically manage their used vehicle inventory across their 4S dealership stores,
solve the key challenges across different stages of their used vehicle business and enhance
the overall transparency, efficiency and profitability of their used vehicle business), and title
transfer services for used vehicles not transacted on our transaction platform. For pre-
acquisition inspection and appraisal, used vehicle acquisition assistance, and title transfer
services, we typically charge service fee on a per vehicle basis. For the provision of our
ADMS system, we generally offer this service for free. For buyers, we provide used vehicle
information lookup and re-inspection. We provide used vehicle information lookup for free
and charge service fee on a per vehicle basis for re-inspection services.

° Arrangement for sale of used vehicles. We also collaborate with certain dealership groups to
arrange for the sale of consumer trade-in vehicles at these dealership groups’ 4S dealership
stores. These used vehicles are entrusted to us by used vehicle owners or 4S dealership stores
and subsequently disposed of mainly through auctions on our transaction platform. We have
two payment arrangements under this business segment. Under the Payment Arrangement A
(defined below), we recognize the difference between (1) auction price/sale price of the used
vehicle and (2) payment to the used vehicle supplier (i.e. used vehicle owner or 4S dealership
store) as our revenue. The payment to the used vehicle supplier is refundable until the earlier
of (i) when vehicle is disposed of or (ii) three months after the vehicle is entrusted to us. We
can terminate the relevant agreement with the used vehicle supplier and have the relevant
payment refunded in certain other circumstances as specified in the agreement. Under the
Payment Arrangement B (defined below), we receive fixed service fees as our revenue from
the 4S dealership store after the vehicle is sold to the relevant buyer.

° Exhibition related services. We host various automotive exhibitions and charge participating
OEMs and dealership groups fees for renting exhibition booths and placing of advertisement.

° Others. We also provide other vehicle-related services, primarily including facilitation of title
transfer services and GPS installation services for new vehicles of the 4S dealership stores
that we collaborate with, and charge them service fees accordingly.

While we conduct pre-auction inspection and appraisal on used vehicles as part of our standard used vehicle auction process
(under our used vehicle auction business), it differs from pre-acquisition inspection and appraisal services we provide under
our used vehicle value-added services. See “Business — Used Vehicle Value-Added Services — Upstream Empowerment
— Pre-acquisition Inspection, Appraisal and Used Vehicle Acquisition Assistance” for details.
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The increasing popularity of NEVs in recent years brings both opportunities and challenges to our
business. Industry policies and consumer behavior towards NEVs may affect China’s used vehicle
industry and our business operations. For example, government policies aiming at boosting new vehicle
sales and industry policies relating to NEVs, such as the relatively higher insurance premium for NEVs
(especially for used NEVs), may result in a decrease in the number of used NEVs supplied and
transacted on our platform and adversely affect our business. Moreover, as used NEVs have distinct
technical features from used ICEs, we will need to tailor our service offerings to the particularity of
used NEVs. See “Risk Factors — Risks Related to Our Business and Industry — We are subject to risks
and uncertainties related to the development of the NEV industry” for more details.

To capture the market opportunities and address the challenges, we have adopted the following
measures and plans:

° Strategic collaboration with NEV OEMs. Different from traditional ICE OEMs, NEV OEMs
may conduct used NEV trade-ins through their own stores. NEV OEMs are still in the
process of exploring disposal channels for their trade-in vehicles, and they prefer cooperating
with used vehicle transaction service providers for the disposal of their trade-in vehicles. As
such, as of December 31, 2023, we have collaborated with eight industry-leading NEV OEMs
for their disposal of used NEVs and plan to collaborate with more NEV OEMs going
forward. We believe our collaboration with these NEV OEMs can help us to secure a stable
supply of used NEVs for our used vehicle auction.

° R&D initiatives and service provision. We are in the process of adapting our services and
transaction process to cater to the technical features of NEVs, which are very distinct from
those of ICEs. For example, we are among a small number of players in China’s used vehicle
industry that have sufficient experience and expertise in used NEV valuation. We believe
these R&D initiatives, as well as the provision of services and supporting facilities tailored
for used NEVs, can make our transaction platform more efficient, fair and transparent for
used NEV transactions, thereby making NEV OEMs more willing to supply used NEVs to us.

For more information on the impact of NEVs on our business and our corresponding measures and
plans, see “Business — Impacts of the Development of NEVs.”

OUR COMPETITIVE STRENGTHS

We believe the following strengths have been the foundation of our performance and continued
growth and differentiate us from our competitors:

° Largest Used Vehicle Transaction Service Provider in China;

° Online and Offline Integrated Auction Model Drives the Transformation of China’s Used
Vehicle Industry;

° Highly Efficient Disposition, Independent Status and High Quality Services Have Made Us
Dealership Groups and OEMs’ Preferred Used Vehicle Disposition Platform, Enabling Us to
Secure a Large and Stable Supply of Used Vehicles;
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° Large and Stable Supply of Used Vehicles and Broad Service Offering Provide Us with A
Large Base of Professional Buyers;

° Proprietary Digital Tools and Massive Transaction Data Facilitate More Efficient
Transactions and Enhance User Satisfaction; and

° Experienced Senior Management Team Backed by Prominent Investors Both in China and
Overseas.

OUR GROWTH STRATEGIES
We intend to pursue the following strategies to achieve sustainable growth:
° Expand and Upgrade Auction Site Network;
° Grow Seller and Buyer Base;
° Diversify Our Service Offerings and Revenue Streams;
° Continue to Pursue Digitalization Initiatives; and
° Strategic Partnerships or Acquisitions.
RISK FACTORS

Our business faces risks including those set out in the section headed “Risk Factors™. As different
investors may have different interpretations and criteria when determining the significance of a risk, you
should read the “Risk Factors™ section in its entirety before you decide to invest in our Shares. Some of
the major risks that we face include:

° Our business is subject to risks related to China’s used vehicle industry, including:

0 Various industry-wide risks related to China’s used vehicle industry, such as the growth
and evolution of China’s automotive industry in general and used vehicle in particular,
price of new vehicles and used vehicles and consumer’ preference for used vehicles;
and

0 Regulatory and policy changes that may impact China’s used vehicle industry, including
the Notice regarding Several Measures for Invigorating the Circulation of Automobiles
and Expanding Automobile Consumption (<[ 4 {5 7 g 28 R VR B 2 4 T4 it
A1),

° Our business and operating results would be adversely affected due to significant reduction in
number of used vehicle to be disposed of by our sellers, failure to acquire or loss of a
significant number of sellers, adverse changes in our relationship with our sellers or their
business operation, or otherwise disruption to our upstream supply of used vehicles.

° Our business is subject to risks related to the macro-economic environment.
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° Our business, financial condition and results of operations may be materially and adversely
affected by epidemics (particularly COVID-19) and/or any other natural or human disaster
such as earthquake, fire, or act of terrorism.

° If we are unable to effectively manage our growth or implement our business strategies, such
as failure to effectively manage the expansion of our auction site network, our business,
results of operations and financial condition may be materially and adversely affected.

° We face risks related to our used vehicle value-added services, including failure to
successfully monetize these services and inability to continuously offer value-added services
which meet the evolving demand of our sellers and buyers.

° We work with a variety of third-party service providers. Certain actions of third-party service
providers are outside of our control and could adversely affect our business, financial
condition and results of operations.

° We are subject to various risks relating to Third-party Settlement Practice.
CUSTOMERS AND SUPPLIERS

During the Track Record Period, our customers mainly included (i) Professional Buyers, who
purchased used vehicle through our transaction platform, and (ii) dealership groups, to whom we
provided used vehicle value-added services and arrangement for sale of used vehicles. Our customers are
located in China. Our aggregate revenue from our five largest customers in each year of the Track
Record Period amounted to RMB181.0 million, RMB120.2 million and RMB124.5 million, accounting
for 26.8%, 25.7% and 25.3% of our total revenue in the respective periods; and our revenue from our
largest customer in each year of the Track Record Period amounted to RMB71.0 million, RMB65.1
million and RMB78.9 million, representing 10.5%, 13.9% and 16.0% of our total revenue in the
respective periods.

During the Track Record Period, our suppliers primarily included dealership groups, third-party
service providers for services such as title transfer, logistics and advertisement, as well as lessors of
exhibition sites. Our suppliers are located in China. Our aggregate purchases from our five largest
suppliers in each year of the Track Record Period amounted to RMB84.0 million, RMB35.6 million and
RMB37.4 million, accounting for 33.3%, 19.7% and 20.8% of our total purchases in the respective
periods; and purchases from our largest supplier in each year of the Track Record Period amounted to
were RMB36.7 million, RMB9.6 million and RMB11.7 million, representing 14.6%, 5.3% and 6.5% of
our total purchases during the respective periods.

THIRD-PARTY SETTLEMENT PRACTICE

Historically, there were instances where the auction price and the commission and service fees of
used vehicles that were successfully transacted on our platform were settled by third parties (the
“Actual Payors”), instead of the buyers who registered the bidding account with us (the “Relevant
Buyers”) (the “Third-party Settlement Practice’’). In 2021 and 2022, (i) our commission and service
fees generated from transactions involving Third-party Settlement Practice represented 27.6% and 14.8%
of our aggregate amount of commission and service fees under our used vehicle auction business,
respectively, (ii) the total fund inflow from transactions involving Third-party Settlement Practice
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represented 26.5% and 18.4%, respectively, of our total fund inflow from the relevant business involving
Third Party Settlement Practice, and (iii) our revenue generated from transactions involving Third-party
Settlement Practice represented 14.8% and 7.8% of our total revenue, respectively.

During the Track Record Period, no individual buyer involved in Third-party Settlement Practice
had contributed to more than 2.0% of our revenue. We had ceased all Third-party Settlement Practices
upon the completion of our system upgrade by the end of September 2022. Since October 1, 2022 and
up to the Latest Practicable Date, we had not been involved in any transaction involving
Third-party Settlement Practice. For more details relating to the Third-Party Settlement Practice, please
see “Business — Third-Party Settlement Practice.”

SUMMARY OF HISTORICAL FINANCIAL INFORMATION
Summary of Consolidated Statements of Profit or Loss

The following table sets forth a summary, as extracted from Appendix I to this prospectus, of our
consolidated results of operations in absolute amounts. Our historical results presented below are not
necessarily indicative of the results that may be expected for any future period. Our consolidated
financial information was prepared in accordance with IFRS.

2021 2022 2023
RMB’000  RMB’000  RMB’000

Revenue 677,687 467,631 491,968
Cost of sales (252,120)  (182,810)  (179,486)
Gross profit 425,567 284,821 312,482
Other income and gains, net 40,797 54,695 18,846
Selling and distribution expenses (79,769) (88,886) (89,978)
Administrative expenses (121,020) (125,831) (138,769)
Other expenses (6,632) (5,659) (4,237)
Finance costs (4,922) (5,716) (5,765)
Share of profits and losses of associates 548 796 446
Fair value changes of:

Financial assets at fair value through profit or loss — 210 —

Financial liabilities at fair value through profit or loss (26,688) (14,199) (75,003)
PROFIT BEFORE TAX 227,881 100,231 18,022
Income tax expenses (62,795) (31,251) (8,753)
PROFIT FOR THE YEAR 165,086 68,980 9,269

Profit/(loss) attributable to:

Owners of the parent 47,968 45,237 (15,509)
Non-controlling interests 117,118 23,743 24,778
165,086 68,980 9,269
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Non-IFRS Financial Measure

To supplement our consolidated financial statements that are presented in accordance with IFRS,
we also use non-IFRS measure which is not required by or presented in accordance with IFRS. We
believe that the non-IFRS measure facilitates comparisons of operating performance from period to
period and company to company by eliminating potential impacts of certain items. We believe the non-
IFRS measure provides useful information to investors and others in understanding and evaluating our
consolidated results of operations in the same manner as they help our management. However, our
presentation of adjusted net profit (non-IFRS measure) may not be comparable to similarly titled
measures presented by other companies. The use of the non-IFRS measure has limitations as an
analytical tool, and you should not consider it in isolation from, or as substitute for analysis of, our
results of operations or financial condition as reported under IFRS.

We exclude listing expenses, fair value changes of convertible redeemable preferred shares, fair
value changes of warrants, and gain on forfeiture of valuation adjustment mechanism in calculating
adjusted net profit (non-IFRS measure). Our listing expenses are incurred in connection with the Global
Offering. Fair value changes of convertible redeemable preferred shares and fair value changes of
warrants represent changes in fair market value of convertible redeemable preferred shares and warrants
issued to our investors. The redeemable preferred shares will be converted into ordinary shares upon the
Listing and redesignated from liabilities to equity. The warrants had expired prior to our submission of
the application proof of the prospectus pursuant to the relevant terms. Our gain on forfeiture of valuation
adjustment mechanism was in relation to the waiver of refund obligation under certain investment
adjustment clause for our Series A Preferred Shares.

The following table reconciles our adjusted net profit (Non-IFRS measure) for the periods in
accordance with IFRS, which is profit for the year:

2021 2022 2023
RMB’000 RMB’000 RMB’000

Profit for the year 165,086 68,980 9,269
Adjusted for:
Listing expenses“) — 3,112 22,597
Fair value changes of convertible redeemable preferred

shares® 26,688 12,617 85,929
Fair value changes of warrants® — 1,582 (10,926)
Gain on forfeiture of valuation adjustment mechanism® — (15,884) —
Adjusted net profit (non-IFRS measure) 191,774 70,407 106,869
Notes:
1. Listing expenses relate to this Global Offering of our Company.
2. The changes in fair value of convertible redeemable preferred shares and warrants were primarily due to changes in

fair market value of convertible redeemable preferred shares and warrants issued to our investors.

3. We recognized gain on forfeiture of valuation adjustment mechanism in 2022 in relation to the waiver of refund
obligation under certain investment adjustment clause for our Series A Preferred Shares. See “History
Reorganization and Corporate Structure — Pre-IPO Investments — (ii) Series A Financing — Issuance of Preferred
Shares to the Series A Investors in 2019 — Issuance of Series A Preferred Shares on August 12, 2022” for further
details on the issuance of the Series A Preferred Shares.

- 10 -
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Revenue by Business Segment

Revenue decreased by 31.0% from RMB677.7 million in 2021 to RMB467.6 million in 2022, and
increased by 5.2% to RMB492.0 million in 2023. Fluctuations in our revenue were primarily driven by
changes in our used vehicle auction commission and service fees generated from our used vehicle
auction business.

Our used vehicle auction commission and service fees decreased by 28.2% from RMB334.4 million
in 2021 to RMB240.0 million in 2022, and increased by 19.6% to RMB287.2 million in 2023.
Fluctuations in our used vehicle auction commission and service fees were mainly due to fluctuations in
transaction volume of used vehicles on our platform. The decrease from 2021 to 2022 was offset in part
by buyers’ increasing adoption of our title transfer and logistics services. In addition, the increase in our
used vehicle auction commission and service fees in 2023 was also because we have adjusted our used
vehicle auction commission rate upward for all used vehicle transactions on our platform since February
2023. Prior to the adjustment and during the Track Record Period, we typically charged a commission
rate between 2.5% and 3.5% of the used vehicle auction price, with the total commission charged for
each transaction typically subjecting to both a floor of RMB100 and a cap of RMB3,000. Effective from
February 1, 2023, we adjusted our commission rate upward and we typically charged a commission at
approximately 3.5% of the used vehicle auction price, with the total commission charge for each
transaction subjecting to both a floor of RMBS500 and a cap of RMB3,000. We have managed to adjust
our commission rate upward primarily because our industry leading market share and transaction
efficiency, large and stable supply of used vehicles, as well as the broadest offline geographic coverage,
have granted us stronger pricing power in setting used vehicle auction commission rates, and the
adjusted commission rate is still in line with the industry standard.

Revenue generated from used vehicle value-added services slightly increased by 2.5% from
RMB73.1 million in 2021 to RMB75.0 million in 2022, and remained relatively stable at RMB73.8
million in 2023.

Revenue generated from arrangement for sale of used vehicles decreased by 48.6% from
RMB154.1 million in 2021 to RMB79.3 million in 2022 and decreased by 19.8% to RMB63.6 million in
2023. Decreases in our revenue generated from arrangement for sale of used vehicles were primarily due
to the decreases in the number of consumer trade-in vehicles transacted under this business segment,
which were in line with the decreased scale of this business and our collaborating dealership groups’
evolving demand for our arrangement for sale of used vehicle services in response to the changing
circumstances (including the decrease in the sales price of new vehicles, which created more uncertainty
to the profitability of their used vehicle business).

Revenue generated from our exhibition related service decreased by 29.8% from RMB89.6 million
in 2021 to RMB62.9 million in 2022. Revenue generated from exhibition related services decreased by
12.9% to RMBS54.8 million in 2023. Our revenue generated from our exhibition related services
decreased from 2021 to 2022 primarily because we were not able to host certain auto exhibitions in 2022
due to the COVID-19 resurgences. It further decreased in 2023 because, although we resumed hosting
certain auto exhibitions in 2023 following the alleviation of the COVID-19 situation, the participating
OEMs and dealership groups were more conservative in incurring expenses related to auto show
exhibition booths and advertisements in 2023.
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Revenue generated from other services decreased by 60.3% from RMB26.5 million in 2021 to
RMB10.5 million in 2022, and increased by 20.0% to RMB12.6 million in 2023. The fluctuations were
primarily due to the changing demand for title transfer services for new vehicles of the 4S dealership
stores that we collaborated with.

Please refer to ““Financial Information — Results of Operations” for a detailed discussion on the
fluctuations in our revenue during the Track Record Period.

Cost of Sales

Cost of sales consists of (i) labor cost of our professional staff, primarily including salaries and
benefits for our staff based at our auction sites such as our certified professional auctioneers and
condition inspectors, (ii) professional service cost, which primarily represents costs incurred for our
provision of services, such as costs incurred for the physical collection of used vehicles, fees paid to
third-party service providers for their provision of post-auction services, and costs for setting up the
exhibition sites under our exhibition related services, (iii) intermediary cost, which represents (a) fees
charged by 4S dealership stores on a per-vehicle basis in relation to our arrangement for sale of used
vehicles business, (b) fees charged by certain upstream sellers that dispose of large number of used
vehicles through our transaction platform under our used vehicle auction business, and (c) fees charged
by certain dealership groups on a per-vehicle basis for supporting services provided by these dealership
groups in relation to our used vehicle value-added services, and (iv) other costs, primarily including cost
of renting the exhibition sites. See “Financial Information — Principal Components of Consolidated
Statements of Profit or Loss — Cost of Sales” for further details.

Gross Profit and Gross Profit Margin

The following table sets forth a breakdown of our gross profit and gross profit margin by business
segment for the periods indicated:

2021 2022 2023

Gross Gross Gross
Gross profit Gross profit Gross profit
profit margin profit margin profit margin
RMB’000 (%) RMB’000 (%) RMB’000 (%)

Used vehicle auction commission
and service fees 193,123 57.7 117,541 49.0 168,739 58.8
Used vehicle value-added services 60,441 82.6 60,966 81.3 61,108 82.8

Arrangement for sale of used

vehicles 115,341 74.9 67,768 85.5 50,880 80.0
Exhibition related services 37,845 42.3 31,185 49.6 23,340 42.6
Other services 18,817 71.1 7,361 70.0 8,415 66.7
Total 425,567 62.8 284,821 60.9 312,482 63.5
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Fluctuations in our gross profit during the Track Record Period were largely in line with
fluctuations in our revenue. Our gross profit margin decreased slightly from 62.8% in 2021 to 60.9% in
2022, and increased to 63.5% in 2023. Fluctuations in our overall gross profit margin were primarily due
to the fluctuations in the gross profit margin for our used vehicle auction commission and service fees.

Our gross profit for used vehicle auction commission and service fees decreased from RMB193.1
million in 2021 to RMB117.5 million in 2022 and increased to RMB168.7 million in 2023. Fluctuations
in our gross profit for used vehicle auction commission and service fees during the Track Record Period
were largely in line with fluctuations in our revenue generated from this business segment during the
same period. Our gross profit margin for used vehicle auction commission and service fees decreased
from 57.7% in 2021 to 49.0% in 2022, primarily due to (1) the increased adoption of post-auction
services, which had relatively lower gross profit margin , and (2) increased labor cost. Our gross profit
margin for used vehicle auction commission and service fees increased to 58.8% in 2023, which was
primarily because we have adjusted our used vehicle auction commission rate upward from between
2.5% and 3.5% of the used vehicle auction price to approximately 3.5% of the used vehicle auction price
for all used vehicle transactions on our platform since February 2023.

Our gross profit for used vehicle value-added services remained relatively stable at RMB60.4
million, RMB61.0 million, and RMB61.1 million in 2021, 2022 and 2023, respectively. Our gross profit
margin for used vehicle value-added services remained relatively stable at 82.6%, 81.3% and 82.8% in
2021, 2022 and 2023, respectively.

Our gross profit for arrangement for sale of used vehicles decreased from RMB115.3 million in
2021 to RMB67.8 million in 2022 and decreased further to RMB50.9 million in 2023. Decreases in our
gross profit for arrangement for sale of used vehicles were largely in line with the decreases in our
revenue generated from this business segment during the same period. Our gross profit margin for
arrangement for sale of used vehicles increased from 74.9% in 2021 to 85.5% in 2022, primarily due to
the reduced collaboration with certain dealership groups, which had relatively lower profit margin, for
our arrangement for sale of used vehicles. Our gross profit margin for arrangement for sale of used
vehicles decreased to 80.0% in 2023, primarily due to a decrease in the final transaction price (i.e. when
eventually sold to downstream buyers) of the consumer trade-in vehicles we arranged for sale as the
decrease in the sales price of new vehicles created further downward pressure for the used vehicle price.

The fluctuation in our gross profit for exhibition related services during the Track Record Period
was largely in line with the fluctuation in our revenue generated from this business segment during the
same period. Our gross profit margin for exhibition related services increased from 42.3% in 2021 to
49.6% in 2022, primarily because we ceased to provide certain radio advertisement placement services
in 2022, which had relatively lower gross profit margin. Our gross profit margin for exhibition related
services decreased to 42.6% in 2023, primarily because the participating OEMs and dealership groups
were more conservative in incurring expenses related to auto show exhibition booths and advertisements
in 2023, while our costs of auto exhibitions remained relatively stable.

Our gross profit for other services decreased from RMB18.8 million in 2021 to RMB7.4 million in
2022 and increased to RMBS8.4 million in 2023. The fluctuations from 2021 to 2023 were largely in line
with the fluctuations in our revenue generated from this business segment during the same period. Our
gross profit margin for other services remained relatively stable at 71.1% and 70.0% in 2021 and 2022,
respectively. Our gross profit margin for other services decreased to 66.7% in 2023.
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Please refer to “Financial Information — Results of Operations™ for a detailed discussion on the
fluctuation of our gross profit and gross profit margin during the Track Record Period.

Profit For the Year

The fluctuations in our net profit during the Track Record Period were largely in line with the
fluctuations in our revenue. In addition, the fluctuations in our net profit during the Track Record Period
was affected by changes in other income and gains, net. The decrease in our net profit in 2022 was in
part due to the decrease in interest income from assistant funds to business partners, partially offset by
(i) a gain on forfeiture of valuation adjustment mechanism, and (ii) an increase in government grants.
The decrease in our net profit in 2023 was primarily due to a significant change in the fair value of
financial liabilities at fair value through profit or loss, which was primarily a result of the changes in
fair market value of convertible redeemable preferred shares we issued to our investors, in line with the
increased valuation of our Company in anticipation of this Offering. Further details on other income and
gains, net can be found in Note 6 to the Accountants’ Report set out in Appendix I to this prospectus.

ASSISTANT FUNDS TO BUSINESS PARTNERS

During the Track Record Period and up to the Latest Practicable Date, we extended assistant funds
to certain dealership groups we collaborated with in the ordinary course of our business, in order to
support their used vehicle business operation and deepen our collaboration with them. During the Track
Record Period, pursuant to the relevant agreements, the term of assistant funds we extended to
dealership groups was typically one year, and the interest rate typically ranged between 1.5% and 8.6%.
As of December 31, 2023, our outstanding balance of assistant funds to business partners amounted to
RMB61.9 million, extended to two dealership groups, and the interest rates of the outstanding balance of
assistant funds as of December 31, 2023 were between 1.7% and 4.5%, which were in line with the
prevailing interest rates of loans offered by third-party financial institutions.

As advised by our PRC Legal Adviser, (1) the assistant funds agreements with our business
partners as set forth above are valid and legally binding; (2) the risk of us being penalized thereby in
respect of the assistant funds as set forth above is remote; and (3) the assistant funds we extended to our
business partners are in compliance with applicable PRC laws and regulations, and is not non-compliant
with and does not violate any applicable PRC laws and regulations in all material aspects. According to
CIC, our provision of financial assistance to business partners in support of their development of used
vehicle business, together with the relevant accounting treatments, is in line with industry practice. For
more details in relation to the legal and regulatory compliance of our assistant funds arrangements,
please see ‘“Business — Assistant Funds to Business Partners — Commercial Rationale and
Compliance.”

We may selectively extend assistant funds to business partners based on our criteria as their needs
rise in the future. We do not plan to completely cease providing assistant funds in the future, as we
believe the provision of such financial support aligns with our overall business strategies and further
enables us to secure a large, stable supply of used vehicles from dealership groups to be auctioned on
our transaction platform. We will continue to carefully select the business partners to whom we will
extend assistant funds and ensure that the material terms of such assistant funds comply with the
prevailing laws and regulations.
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For more details in relation to our assistant funds to business partners, please see ‘“Risk Factors —
Risks Related to Our Business and Industry — We may be subject to penalties from the PBOC or
adverse judicial rulings as a result of extending assistant funds to our business partners during the Track
Record Period”, “Business — Assistant Funds to Business Partners” and ‘“Financial Information —
Analysis of Selected Consolidated Statements Of Financial Position — Prepayments, Deposits and Other
Receivables — Assistant Funds to Business Partners.”

Summary of Consolidated Statements of Financial Position

The following table sets forth a summary of our consolidated statements of financial position for
the periods indicated:

As of December 31,

2021 2022 2023

RMB’000 RMB’000 RMB’000

Total non-current assets 112,812 91,988 101,325
Total current assets 727,737 933,988 1,045,399
Total current liabilities 312,866 511,640 325,931
Total non-current liabilities 253,025 344,335 426,067
Net current assets 414,871 422,348 719,468
Net assets 274,658 170,001 394,726
Non-controlling interests 197,119 37,302 (134)

Our net current assets increased from RMB414.9 million as of December 31, 2021 to RMB422.3
million as of December 31, 2022, primarily due to (i) an increase of RMB118.1 million in prepayments,
deposits and other receivables and (ii) an increase of RMBS55.8 million in financial assets at fair value
through profit or loss, offset in part by an increase of RMB149.6 million in other payables and accruals.
Our net current assets further increased to RMB719.5 million as of December 31, 2023, primarily due to
(i) an increase of RMBS546.1 million in cash and cash equivalents and (ii) a decrease of RMB200.8
million in other payables and accruals, offset in part by a decrease of RMB364.1 million in
prepayments, deposits and other receivables.

Our net assets decreased from RMB274.7 million as of December 31, 2021 to RMB170.0 million
as of December 31, 2022, primarily due to (i) dividends paid to non-controlling shareholders of
RMB271.3 million, and (ii) acquisition of non-controlling interests of RMB136.7 million, offset in part
by the issue of shares of RMB245.0 million. Our net assets increased to RMB394.7 million as of
December 31, 2023, primarily due to the issue of shares of RMB1,308.2 million, offset in part by (i)
acquisition of non-controlling interest of RMB961.0 million, and (ii) dividends paid to non-controlling
shareholders of RMB136.6 million. Please see the Consolidated Statements of Changes in Equity to the
Accountants’ Report included in Appendix I to this prospectus.
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Summary of Consolidated Statements of Cash Flows

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

Year ended December 31,
2021 2022 2023
RMB’000 RMB’000 RMB’000

Net cash from operating activities 188,705 95,332 123,361
Net cash (used in)/from investing activities (47,493) (43,889) 310,908
Net cash (used in)/from financing activities (49,202) (15,955) 111,505
Net increase in cash and cash equivalents 92,010 35,488 545,774
Cash and cash equivalents at beginning of year 260,401 352,402 389,298
Effect of foreign exchange rate change, net (&) 1,408 369
Cash and cash equivalents at the end of year 352,402 389,298 935,441

We had net cash from operating activities of RMB188.7 million, RMB95.3 million and RMB123.4
million in 2021, 2022 and 2023, respectively. Please see “Financial Information — Liquidity and
Capital Resources — Consolidated Statements of Cash Flows™ for more details.

Operational Performance by Business Segment

The following table sets forth our key operational metrics by business segment for the periods

indicated:
2021 2022 2023

Used Vehicle Auction Business
Number of auction sessions'’ 6,542 8,410 9,732
Number of used vehicle transacted ~261,000 ~160,000 ~176,000
Average revenue per vehicle (RMB) 1,280 1,505 1,636
Range of number of used vehicles put up for auction

per auction session 1 to 250 3 to 197 1 to 188
Average number of used vehicles put up for auction

per auction session 55 37 39
Average number of used vehicles transacted

per auction session 40 19 18
Used Vehicle Value-added Services:
Number of used vehicles? ~79,000 ~149,000 ~220,000
Average revenue per vehicle (RMB) 788 446 310

T Hereinafter “auction sessions” refer to online-offline integrated auction sessions, unless otherwise specified.
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2021 2022 2023
Arrangement for Sale of Used Vehicles
Number of consumer trade-in vehicles transacted® ~55,000 ~34,000 ~30,000
Average revenue per vehicle (RMB) 2,777 2,319 2,104
Exhibition Related Services
Numbers of exhibition days 32 21 32
Number of exhibition participants 535 310 312

Notes:

In circumstances where the used vehicles are located in cities where we do not have any auction site and cannot be
transported cross-city, we are also able to hold online-offline integrated auctions for these vehicles at our auction
sites in a remote manner (by having our condition inspectors travel to the use vehicles’ location to conduct condition
inspection and livestream their conditions and specifications via simulcast to bidders participating in our auctions).
In addition to the online-offline integrated auctions held at our auction sites, we also host online-offline integrated
auctions at temporary locations from time to time in cities where we have not established any auction site (by
sending our entire team of personnel required for the auction to the seller’s city to hold our auctions at a temporary
location), in order to meet local market demand. This has enabled us to provide offline services in 317 cities across
China. See “Business-Used Vehicle Auction Business-Two Pronged Auction Model-Online-offline Integrated
Auction” for more details.

Represents the total number of used vehicles which received the following value-added services: pre-acquisition
inspection and appraisal, used vehicle acquisition assistance and title transfer services.

Most of these used vehicles were transacted through our transaction platform via auctions, with the remainder
transacted through other channels.

Used Vehicle Auction Business

Continued increases in the number of our used vehicle auction sessions during the Track Record
Period were primarily affected by factors including (1) the continuous expansion of our auction site
network during the same period, where the number of our auction sites increased from 41 as of
December 31, 2021 to 73 as of December 31, 2022, and further to 79 as of December 31, 2023, (2) the
resurgences and alleviation of the COVID-19 situations, and (3) the need of upstream sellers to dispose
of used vehicles and thus an increase in the number of auction sessions scheduled in response to their
needs.

Fluctuations in the number of used vehicles transacted on our platform during the Track Record
Period were primarily affected by the resurgences and alleviation of the COVID-19 situations, which in
turn affected (1) the willingness of buyers to purchase used vehicles and (2) the number of used vehicles
entrusted to us by upstream sellers.

Continued increases in the average revenue per vehicle during the Track Record Period were
primarily affected by factors including (1) our upward adjustment of commission rate from between
2.5% and 3.5% of the used vehicle auction price to approximately 3.5% of the used vehicle auction
price, and (2) buyers’ increasing adoption rate of our post-auction services, which we believe can
substantially improve the post-auction transaction efficiency for our buyers.
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Our average number of used vehicles put up for auction per auction session and average number of
used vehicles transacted per auction session both decreased from 2021 to 2022, primarily because of (1)
the decrease in our transaction volume and the number of vehicles put up for auction as a result of
COVID-19 and (2) the increase in the number of our auction sessions. Starting from 2022, we replaced
large auction sessions with shorter ones (i.e. auction sessions with shorter duration and fewer vehicles
put up for auction) so that we can deliver better user experience at such shorter auction sessions (for
example, our auctioneers can be more engaged and attentive to a smaller number of vehicles, while used
vehicle buyers can be more focused and active in participating in the auction). Although in 2023, our
transaction volume increased to approximately 176,000 units from approximately 160,000 units in 2022,
and our number of used vehicles put up for auction increased to approximately 384,000 units from
approximately 315,000 units in 2022, our average number of used vehicles put up for auction per
auction session and average number of used vehicles transacted per auction session did not significantly
increase, primarily because the number of our auction sessions continued to increase for the same
reasons discussed above. As a result of the shorter auction sessions, our maximum number of used
vehicles put up for auction per auction session was also lower in 2022 and 2023 compared to 2021. We
have relatively wide range of number of used vehicles put up for auction per auction session, primarily
because the number of used vehicles put up for auction is typically smaller at newly opened auction sites
and increases when the auction sites become more established and our relationship with local upstream
sellers become more strengthened.

For detailed discussion of the key operational metrics of our used vehicle auction business, please
see “Business-Used Vehicle Auction Business”.

Used Vehicle Value-added Services

Increases in the number of used vehicles that received our used vehicle value-added services
during the Track Record Period were in line with the increase in demand of 4S dealership stores for
such services during the same period.

While our revenue for used vehicle value-added services increased during the Track Record Period,
our average revenue per vehicle for our used vehicle value-added services decreased from RMB788 in
2021 to RMB446 in 2022 and further decreased to RMB310 in 2023, primarily due to an increase in the
proportion of our pre-acquisition inspection and appraisal services, which we charged relatively lower
service fee per vehicle as compared to other used vehicle value-added services.

Our used vehicle value-added services differ from our post-auction services in key aspects
including target customers and purposes of services. See ‘“‘Business-Used Vehicle Value-added
Services” for details. For detailed discussion of the key operational metrics of our used vehicle value-
added services, see ‘“Business — Used Vehicle Value-added Services — Upstream Empowerment —
Operating Metrics.”

Arrangement for Sale of Used Vehicles

Number of consumer trade-in vehicles transacted decreased from approximately 55,000 in 2021 to
approximately 34,000 units in 2022, primarily because we gradually reduced our arrangement for sale of
used vehicle services to certain dealership groups in 2022, as they started to dispose of consumer trade-
in vehicles on our transaction platform through auctions and became upstream sellers of our used vehicle
auction business. Number of consumer trade-in vehicles transacted further decreased to approximately
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30,000 units in 2023, primarily because our collaborating dealership groups adjusted their strategies in
acquiring consumer trade-in vehicles in light of the changing circumstances in the automotive industry
(including the decrease in the sales price of new vehicles, which created more uncertainty to the
profitability of their used vehicle business) and decreased their demand for our arrangement for sale of
used vehicle services. Our arrangement for sale of used vehicles business has strong synergy with our
used vehicle auction business. During the Track Record Period, most of the used vehicles transacted
under the arrangement for sale of used vehicles business were subsequently transacted through our
transaction platform under used vehicle auction business. As such, our arrangement for sale of used
vehicles business allows us to further supplement the used vehicle supply on our transaction platform
while earning the corresponding commission and post-auction service fees as revenue under our used
vehicle auction business.

Fluctuations in the average revenue per consumer trade-in vehicle transacted during the Track
Record Period were in line with the decreases in the price of used vehicles when they are subsequently
transacted during the same period.

For detailed discussion of the key operational metrics of our arrangement for sale of used vehicles
segment, see “Business — Arrangement for Sale of Used Vehicles — Key Operational Metrics.”

Exhibition Related Services

Number of exhibition days decreased from 32 days in 2021 to 21 days in 2022, and increased to 32
days in 2023, primarily due to the imposition and lifting of restrictive measures by local governments in
response to the COVID-19 outbreak.

Number of exhibition participants decreased from 535 in 2021 to 310 in 2022, primarily because
(1) we hosted fewer auto shows and exhibitions in 2022 due to the restrictive measures imposed by local
governments in response to the COVID-19 outbreak, and (ii) dealership groups and OEMs were less
willing to participate in auto shows and exhibitions in 2022, as there were fewer audiences attending
these events due to COVID-19 related restrictions. Number of exhibition participants remained relatively
stable at in 2023.

KEY FINANCIAL RATIOS

The following table sets forth a summary of our key financial ratios as of the dates or for the
periods indicated:

As of and for the year ended
December 31,

2021 2022 2023
Gross profit margin‘" 62.8% 60.9% 63.5%
Net profit margin® 24.4% 14.8% 1.9%
Return on average assets” 22.0% 7.4% 0.9%
Return on average equity® 79.2% 31.0% 3.3%
Current ratio® 23 1.8 3.2
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Notes:

1. Gross profit margin equals gross profit divided by total revenue during the year, multiplied by 100%.

2. Net profit margin equals net profit divided by total revenue during the year, multiplied by 100%.

3. Return on average assets ratio equals net profit divided by average assets during the year, multiplied by 100%.
4. Return on average equity ratio equals net profit divided by average equity during the year, multiplied by 100%.
5. Current ratio equals total current assets divided by total current liabilities as of the end of the year.

See “Financial Information — Key Financial Ratios” for more information.
PRE-IPO INVESTMENTS

We have received investments from the Pre-IPO Investors from September 2014 to June 2023. Our
broad and diverse base of Pre-IPO Investors consists of, among others, Image Frame Investment (HK)
Limited, Dazzling Calcite Limited and CR Matrix Limited. See “History, Reorganization and Corporate
Structure — Pre-IPO Investments™ for details.

CONNECTED TRANSACTIONS

We have entered into and are expected to continue with certain transactions after the Listing,
which will constitute our fully exempt continuing connected transactions and partially exempt continuing
connected transactions under Chapter 14A of Listing Rules upon Listing. Please see the sections headed
“Connected Transactions” and “Waivers from Strict Compliance with the Listing Rules” of this
document for more details.

GLOBAL OFFERING STATISTICS
The Global Offering by us consists of:

° the offer by us of initially 1,500,000 Hong Kong Offer Shares, for subscription by the public
in Hong Kong, referred to in this document as the Hong Kong Public Offering; and

° the offer by us of initially 13,500,000 International Offer Shares, outside the U.S. (including
to professional, institutional and other investors within Hong Kong) in offshore transactions
in reliance on Regulation S under the U.S. Securities Act, referred to in this document as the
International Offering.
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Based on the Offer Based on the Offer
Price of HK$10.20 Price of HK$11.20

per Share per Share
Market capitalization of our Shares‘" HK$8,493.2 million HK$9,325.8 million
Unaudited pro forma adjusted consolidated net
tangible assets attributable to equity shareholders
of the Company per Share® HKS$1.16 HK$1.18

Notes:

(1) The calculation of market capitalization is based on 832,662,428 Shares expected to be in issue immediately upon
completion of the Global Offering.

2) The unaudited pro forma adjusted consolidated net tangible assets attributable to equity shareholders of the Company
per Share is calculated after making the adjustments referred to “Appendix II — Unaudited Pro Forma Financial
Information.”

LISTING EXPENSES

Our listing expenses mainly include (i) underwriting-related expenses, such as underwriting fees
and commissions, and (ii) non-underwriting-related expenses, comprising professional fees paid to our
legal advisers and Reporting Accountants for their services rendered in relation to the Listing and the
Global Offering, and other fees and expenses. Assuming full payment of the discretionary incentive fee,
the estimated total listing expenses (based on the mid-point of the Offer Price Range) for the Global
Offering are approximately RMBS56.8 million, accounting for approximately of 38.9% of our gross
proceeds. Among such estimated total listing expenses, we expect to pay underwriting-related expenses
of RMB7.3 million, professional fees for our legal advisers and Reporting Accountants of RMB32.6
million and other fees and expenses of RMB16.9 million. An estimated amount of RMB36.9 million for
our listing expenses, accounting for approximately 25.3% of our gross proceeds, was or is expected to
be expensed through the statement of profit or loss and the remaining amount of RMB20.0 million is
expected to be recognized directly as a deduction from equity upon the Listing. We did not recognize
any listing expenses in 2021. We recognized listing expenses of RMB3.1 million in 2022 and RMB22.6
million in 2023 in our consolidated statements of profit or loss and other comprehensive income.

FUTURE PLANS AND USE OF PROCEEDS

We estimate the net proceeds of the Global Offering which we will receive, assuming an Offer
Price of HK$10.70 per Offer Share (being the mid-point of the Offer Price Range stated in this
prospectus), will be approximately HK$98.0 million, after deduction of underwriting fees and
commissions and other estimated expenses in connection with the Global Offering. We intend to use the
net proceeds of the Global Offering for the following purposes:

° approximately 40.0% of our total estimated net proceeds, or HK$39.2 million, will be used
for the expansion of the geographic coverage of our auction site network;

° approximately 10.0% of our total estimated net proceeds, or HK$9.8 million, will be used to
enhance our relationship with existing sellers and buyers and attract new sellers and buyers to
our platform;

- 21 -



SUMMARY

° approximately 15.0% of our total estimated net proceeds, or HK$14.8 million, will be used
for developing and diversifying our service offering and exploring new growth areas;

° approximately 15.0% of our total estimated net proceeds, or HK$14.8 million, will be used to
further invest in research and development to further strengthen our digitalized infrastructure
and continuously support our digitalization initiatives;

° approximately 10.0% of our total estimated net proceeds, or HK$9.7 million, will be used for
forming potential strategic partnerships and alliances with our business partners and making
investments and/or acquiring controlling interest in target companies in our industry; and

° approximately 10.0% of our total estimated net proceeds, or HK$9.7 million, will be used for
our working capital and general corporate purposes.

For further details, please see the section headed “Future Plans and Use of Proceeds”.
DIVIDENDS

During the Track Record Period, our Company did not declare any dividends. We have adopted our
dividend policy and any dividends we pay will be determined at the absolute discretion of our Board,
taking into account factors including our financial results, cash flow, business conditions and strategies,
future operations and earnings, capital requirements and expenditure plans, interests of Shareholders,
contractual restrictions of our Company and subsidiaries, and any other relevant factors when
considering the declaration and payment of dividends. Any declaration and payment of dividends will
be subject to our articles of association and the Cayman Companies Act. We cannot assure you that we
will be able to distribute dividends of the above amount or any amount, or at all, in any year. See
“Financial Information — Dividends” for more information.

EFFECTS OF THE COVID-19 PANDEMIC ON OUR RESULTS OF OPERATIONS

Since the end of December 2019, the outbreak of COVID-19 has materially and adversely affected
the global economy. In response, since January 2020, countries and regions around the world, including
China, have imposed various measures to contain the spread of the virus. Due to the COVID-19
outbreak and the restrictive measures imposed by the government, such as quarantines and travel
restrictions, our business operations have been adversely affected. Specifically, our used vehicle auction
business and other used vehicle-related businesses were adversely affected by the temporary closure of
some of our auction sites and our corporate offices, the suppressed demand and supply for used vehicles,
and the disruption to the logistics network that facilitates the physical gathering of used vehicles to our
auction sites and post-auction delivery of used vehicles. We had to cancel auction sessions or
temporarily suspend the operation of our auction sites and experienced delays in used vehicle
transactions in connection with the reduced supply of cross-regional transportation capacities.

In addition, the continuous emergence of COVID-19 variants has led to the resurgences of cases
and re-imposition of restrictive measures, causing further uncertainty and unpredictability to the overall
economic recovery in China, which in turn suppressed the used vehicle transactions and adversely
affected our business operation. While the COVID-19 outbreak became gradually contained and business
activities gradually recovered in China in 2021, sporadic COVID-19 outbreaks in 2022 due to the Delta
and Omicron variants, together with the associated measures in various regions of China, again
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constrained the demand and supply for used vehicles and disturbed our logistics network and auction site

operation, which in turn adversely affected our growth and results of operations. In particular, in the
first half of 2022, the COVID-19 outbreak in Shanghai, the city where our headquarter and one of our
largest auction centers are located, severely disrupted our business operations.

As a result, while our business operation was not adversely affected by the COVID-19 in 2021, our

used vehicle transaction volume and transaction efficiency were adversely affected in 2022. To the

extent the business operations of our business partners were adversely affected by the outbreak and

resurgences of COVID-19, our relevant business segments may also be impacted. In particular, our used

vehicle auction business was adversely affected in the following aspects:

our auction sites operation was adversely affected by the COVID-19 outbreak and
resurgences and the resultant restrictive measures imposed by local governments across
China, resulting in office closure, cancelation of scheduled auction sessions and the
suspension or limited operation of our auction sites. In particular, due to the restrictive
measures widely adopted in China in 2022, various aspects of our corporate administration
and business operation in 2022 were adversely affected as a result. Specifically, in 2022, our
headquarters in Shanghai experienced 65 days of closure. Moreover, in 2022, we cancelled a
total of 1,193 scheduled auction sessions due to COVID-19, accounting for 12.4% of total
auction sessions that were originally scheduled. In 2022, 73 of our auction sites across China,
experienced complete shutdown or had at least one scheduled auction session cancelled, and
there were 315 days when at least one of our auction sites experienced either operation
suspension or cancelled auction sessions.

our upstream sellers’ abilities to carry out their used vehicle businesses were adversely
affected. Many 4S dealership stores that we collaborated with experienced reduced operating
hours and the average number of used vehicles these 4S dealership stores put up for auction
on our transaction platform decreased. As a result, in 2021 and 2022, our sellers entrusted a
total of approximately 359,000 and 315,000 units of used vehicles with us for auction.

the business operations of our downstream buyers were adversely affected. In particular, as
many of our buyers engage in used vehicle trading business in the capacity of individuals,
they were less willing or active to participate in used vehicle transactions, including used
vehicle auctions, when the COVID-19 situation worsened. For example, the average number
of buyers who placed bids with us during each auction session decreased from 44.9 buyers
per auction session in 2021 to 39.7 buyers per auction session in 2022, indicating a lower
willingness of our downstream buyers to participate in used vehicle auctions. In 2021 and
2022, a total of approximately 20,900 and 17,500 buyers placed bids in our auctions,
respectively, and our auction success rate (used vehicle transaction volume as a percentage of
the number of used vehicle put up for auctions) was 73% and 51%, respectively. As a result,
our used vehicle transaction volume decreased from approximately 261,000 units in 2021 to
approximately 160,000 in 2022.
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° our logistics network, including both the cross-regional and inner-city transportation, was
disrupted from time to time. As a result, we were unable to deliver used vehicles or complete
title transfer for used vehicles on time in regions where our logistics network was severely
disrupted. For example, in 2022, as the business operation of our auction center in Shanghai
was severely restricted, we experienced 30 disputes in relation to the delay in used vehicle
delivery and 230 disputes in relation to the delay in used vehicle title transfer services,
resulting in our total payment of RMB235,900 and RMB106,000 of compensation,
respectively.

Besides the used vehicle auction business, our other business segments, particularly our exhibition
related services business, were also adversely affected in various degrees by COVID-19. As a result, we
had to abruptly cancel or terminate early certain auto exhibitions pursuant to requirements from local
governments following the resurgences of COVID-19 in 2022. Overall, as a result of COVID-19, in
2021 and 2022, we cancelled a total of 3 and 22 days of scheduled auto exhibitions.

While the transaction volume of used vehicles in China decreased to 12.5 million units in 2022
from 13.6 million units in 2021, we experienced more significant decline in used vehicle transaction
volume on our platform compared to that of the industry in 2022, primarily because: (1) we are the only
used vehicle transaction service provider in China that has a nationwide offline infrastructure of auction
sites, and our business operation relies substantially on our offline infrastructure of auction sites. As
such, when local governments imposed restrictive measures in response to COVID-19, the operation of
our offline auction sites was severely disrupted, and our used vehicle auction business was more
significantly affected compared to online used vehicle transaction platforms; (2) our major auction sites
with significant transaction volumes are generally located in higher-tier cities that were more severely
affected by COVID-19 in 2022; (3) during the Track Record Period, a majority of our downstream
buyers were Professional Buyers, and in 2022, approximately 50% of the Professional Buyers in China
suspended their used vehicle business operation for at least one month, and over 23% of them suspended
their used vehicle business operation for more than 50 days; and (4) a large portion of our used vehicle
transactions are cross-regional transactions, and we are one of the few used vehicle transaction service
providers in China that are capable of conducting cross-regional used vehicle transactions. As COVID-
19 significantly disrupted cross-regional logistics network connecting cities where we had used vehicle
auction business, our transaction process was particularly vulnerable to COVID-19, and our used vehicle
auction business was accordingly more adversely affected by COVID-19 compared to the whole
industry.

Although our used vehicle business was more vulnerable to COVID-19 due to the reasons
described above, we were not the only used vehicle transaction service provider that experienced a
decrease in the transaction volume that was more significant than that of the industry. In particular, there
is another used vehicle transaction service provider that has substantial regional offline infrastructure
and cross-regional transactions and focuses on Professional Buyers. This transaction service provider has
offline auction sites in over 40 cities in China, such as Beijing, Hangzhou, Chengdu and Chongqing. In
2022, this transaction service provider experienced a 16.2% decrease in transaction volume, which was
more significant than the decline in the overall transaction volume of China’s used vehicle industry.
Compared to this used vehicle transaction service provider, our used vehicle business was more
adversely affected by COVID-19, primarily because: (1) this used vehicle transaction service provider
only has a regional offline infrastructure, and we are the only used vehicle transaction service provider
in China that has a nationwide offline infrastructure of auction sites, covering more cities which were
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significantly affected by COVID-19. For example, the other used vehicle transaction service provider
does not hold offline auction in Shanghai, one of the cities that were most severely affected by COVID-
19 in 2022, while our headquarters and largest auction center are located in Shanghai. Due to Shanghai’s
stricter COVID-19 related restrictive measures in 2022 (particularly in the second quarter of 2022), we
had to cancel 278 scheduled auction sessions in 2022, resulting in a 52.5% decrease in the transaction
volume in Shanghai from approximately 27,600 units in 2021 to approximately 13,100 units in 2022. In
addition, eastern China, where our headquarters and many large auction centers are based, was severely
affected by COVID-19 in 2022. This is evidenced by a decrease of cross-regional transactions for
vehicle auctions in eastern China, from 48.6% in 2021 to 28.8% in 2022. As a result, our cross-regional
transactions (which constitute a large portion of our used vehicle transaction volume) were severely
disrupted, resulting in a decrease in the transaction volume of our used vehicle auction business; on the
contrary, the other used vehicle transaction service provider does not have any large auction site based
in eastern China and therefore its cross-regional transactions and overall used vehicle transaction
business were less affected; and (2) our primary auction format is online-offline integrated auction,
which relies substantially on our offline auction site network. In addition, as a majority of the used
vehicles auctioned in our online auctions are those passed in during our online-offline integrated
auctions, our online auction format also relies heavily on our offline auction site network; on the
contrary, only 38% of the auctions held by the other used vehicle transaction service provider were
online-offline integrated auctions (with the remainder being pure online auctions). As such, our used
vehicle auction business was more vulnerable to the disruptive impact of COVID-19 on offline
infrastructure.

In 2023, most of the pandemic control measures were subsequently lifted or adjusted. However,
there was an initial spike of confirmed cases in the first quarter of 2023 and economic activities were
similarly disrupted as people reduced their travel and outdoor activities due to fear of infection. In
addition, the sales price of new vehicles experienced a continuous decline in the first half of 2023,
creating price pressure and adversely affecting the recovery of the used vehicle market. As a result,
while our business operation gradually resumed, our transaction volume in the first quarter of 2023 only
increased by 3.5% to approximately 35,000 units from approximately 34,000 units in the second quarter
of 2022.

As the COVID-19 situation finally stabilized starting from the second quarter of 2023, our pace of
recovery significantly accelerated, with our transaction volume reaching approximately 43,000 units
during the same period, representing a 26.2% increase from the second quarter of 2022. Moreover, our
sellers also became more actively engaged in the used vehicle transaction. For example, approximately
4,200 sellers entrusted us to auction off used vehicles in the second quarter of 2023, compared to
approximately 3,700 and 3,400 in the first quarter of 2023 and the second quarter of 2022, respectively.
Our operational performance continued to improve in the second half of 2023. Our used vehicle
transaction volume in the six months ended December 31, 2023 amounted to approximately 98,000 units,
representing a 20.6% increase from the corresponding period in 2022. Overall, our transaction volume in
2023 amounted to approximately 176,000, representing a 10.1% increase from 2022, and approximately
6,000 sellers entrusted us to auction off used vehicles in 2023, representing a 17.0% increase from
approximately 5,100 of such sellers in 2022. In 2023, a total of approximately 18,400 buyers placed bids
in our auctions and the average number of buyers who placed bids with us during each auction session
increased to 52.0 buyers. As a result, our used vehicle auction commission and service fees increased by
19.6% from RMB240.0 million in 2022 to RMB287.2 million in 2023.
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SUMMARY

For more details, please see “Risk Factors — Risks Related to Our Business and Industry — Our
business, financial condition and results of operations may be materially and adversely affected by
epidemics (particularly COVID-19) and/or any other natural or human disaster such as earthquake, fire,
or act of terrorism” and “Financial Information — Effects of the Covid-19 Pandemic on Our Results of
Operations.”

RECENT DEVELOPMENT

On March 7, 2024, the State Council promulgated Action Plan to Promote in Large Scale
Equipment Renewal and Trade-in of Consumer Goods (¥ B A KRAR st B80T AT 22 5 LS #4787y
%)), which, among others, requires the enhance the policy support for used vehicle trade-ins. On April
12, 2024, 14 departments including the MOFCOM issued the Action Plan to Promote Trade-in of
Consumer Goods (CHEB) I 22 & LLE 178 77 %)) (the “Action Plan”), which stipulated that one of
its key tasks is to carry out the trade-in of used vehicles for new vehicles. The Action Plan further
stipulates certain specific requirements to facilitate this key task, including, to the extent relevant to our
industry: to increase the relevant fiscal and financial policy support to used vehicle trade-ins; to
encourage qualified local governments to provide support to vehicle trade-ins; to further uphold the
standards in the automotive field; to promote convenient transactions of used vehicles; to grow and
expand used vehicle business entities; and to promote the innovative development of used vehicle
circulation and consumption. In particular, the Action Plan sets a target that, in 2028, the transaction
volume of used vehicle will increase by 45% compared to that in 2023.

In connection with the Action Plan, several local governments, such as Shanghai, Jinan and Hunan
Province, have promulgated implementation rules to further promote the used vehicle trade-in program,
including through providing subsidies to qualified individual consumers for their purchase of new
vehicles through used vehicle trade-ins. Moreover, automotive companies, especially NEV OEMs, have
also introduced various subsidies programs to facilitate used vehicle trade-ins.

As the central and local governments continue to introduce implementation rules and policies in
relation to the Action Plan, we expect used vehicle trade-in transactions to increase in the next few years
and to become more efficient, convenient and active. In general, the impact of the Action Plan and the
implementation rules and policies on (1) the supply and demand and consumer behavior of China’s
automobile market and (2) our used vehicle business can be complex and multifaceted. On the one hand,
the increase in used vehicle trade-in transactions could lead to an increase in the demand for relevant
services that facilitate such transactions, such as pre-acquisition inspection and appraisal, used vehicle
acquisition assistance, used vehicle title transfers, and arrangement for sale of used vehicles. The
increased used vehicle trade-in activities could also lead to an increase in the used vehicle supply, and
accordingly lead to the growing need of these dealership groups and OEMs to dispose of these used
vehicles. All of these factors could potentially lead to a growing demand for our service offering and an
increasing transaction activities on our transaction platform. On the other hand, however, the policy
support to used vehicle trade-in transactions effectively make the new vehicles more affordable, thereby
becoming an attractive and viable alternative to used vehicles for consumers. As such, for vehicle
owners that wish to change their existing vehicles, they may prefer purchasing new vehicles through
used vehicle trade-ins instead of purchasing other used vehicles. This could potentially reduce the
demand for used vehicles. When coupled with the increased supply of used vehicle from the increased
used vehicle trade-in activities, the combined effect may lead to a general decrease in the used vehicle
transaction price, which could decrease our commission fee per vehicle generated from used vehicle
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SUMMARY

auction on our transaction platform. However, the decrease in the used vehicle price may also make used
vehicles an attractive purchase option, especially for first-time vehicle purchasers or consumers of lower
income level or from lower-tiered cities. As such, the demand for used vehicles is expected to
accordingly increase for these consumers.

For more details, please see “Risk Factors-Risks Related to Our Business and Industry-We are
subject to risks and uncertainties related to the development of NEV industry.”

NO MATERIAL ADVERSE CHANGE

Our Directors confirm that, as of the date of this prospectus, save as disclosed above, there has
been no material adverse change in our financial performance or business operations since December 31,
2023, the end of the period reported on in the Accountants’ Report set out in Appendix I to this
prospectus and there is no event since December 31, 2023 which would materially affect the information
shown in our consolidated financial statements included in the Accountants’ Report in Appendix I to this
prospectus.
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DEFINITIONS

In this document, unless the context otherwise requires, the following terms shall have the
meanings set out below. Certain technical terms are explained in the section headed “Glossary of

Technical Terms”

“Accountants’ Report”

“affiliate”

“AFRC”

“Articles” or “Articles of
Association”

“associate(s)”
“Audit Committee”
“Board” or “Board of Directors”

“business day”

‘EBVI??
“CAGR”
“Cayman Companies Act” or

“Companies Act”

“CCASS”

the report of the Company’s reporting accountants, Ernst &
Young, dated May 23, 2024, the text of which is set out in
Appendix I of this document

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

the Accounting and Financial Reporting Council of Hong Kong
(formerly known as the Financial Reporting Council of Hong
Kong)

the articles of association of the Company (as amended from time
to time), conditionally adopted on May 16, 2024 and which will
become effective upon Listing, a summary of which is set out in
Appendix III to this document

has the meaning ascribed to it under the Listing Rules
the audit committee of the Board
the board of Directors

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

the British Virgin Islands
compound annual growth rate

the Companies Act (As Revised) of the Cayman Islands, Cap. 22
(Law 3 of 1961), as amended or supplemented or otherwise
modified from time to time

the Central Clearing and Settlement System established and
operated by HKSCC
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DEFINITIONS

“China”, “mainland China” or
“the PRC”

6‘CIC7’

“Companies Ordinance”

“Companies (Winding Up and
Miscellaneous Provisions)
Ordinance”

“Company”, “our Company”, or
“the Company”

“connected person(s)”

“connected transaction(s)”

“Constitution”

“Director(s)”

“Extensive Prosperous”

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

China Insights Industry Consultancy Limited

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

the Companies (Winding Up and Miscellaneous Provisions)
Ordinance (Chapter 32 of the Laws of Hong Kong), as amended
or supplemented from time to time

Autostreets Development Limited (JRIEAFEEREAR/ATF), an
exempted company with limited liability incorporated in the
Cayman Islands on September 3, 2014

has the meaning ascribed to it under the Listing Rules
has the meaning ascribed to it under the Listing Rules

the constitution of our Company (as amended from time to time),
conditionally adopted on May 16, 2024 and which will become
effective upon the Listing, a summary of which is set out in
Appendix III to this document

the director(s) of our Company

Extensive Prosperous Investments Limited (& & &EHRAF]), a
company incorporated under the laws of the BVI on July 2, 2014,
and wholly-owned by Orient Rich Investment Development
Limited, which is held by Extensive Success Holding Limited.
TMF (Cayman) Ltd., as the trustee of Yang’s Family Trust,
directly holds all the interests in Extensive Success Holding
Limited. Mr. Yang Aihua is the settlor of the trust and the
beneficiaries are the descendants and remoter issue of Mr. Yang
Aihua
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DEFINITIONS

“Extreme Conditions”

“Global Offering”

“Group”, “our Group”, “the

EE T E]

Group”, “we”, “us”, or “our’

s

“HK eIPO White Form”

“HK eIPO White Form Service
Provider”

“HK$” or “Hong Kong dollar(s)”
“HKSCC”

“HKSCC EIPO”

“HKSCC Nominees”

“HKSCC Participant™

“Hong Kong” or “HK”

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

the Hong Kong Public Offering and the International Offering

the Company and its subsidiaries from time to time, and where
the context requires, in respect of the period prior to our
Company becoming the holding company of its present
subsidiaries, such subsidiaries as if they were subsidiaries of our
Company at the relevant time

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

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

Hong Kong dollars, the lawful currency of Hong Kong
Hong Kong Securities Clearing Company Limited

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

HKSCC Nominees Limited, a wholly-owned subsidiary of
HKSCC

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

the Hong Kong Special Administrative Region of the PRC
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DEFINITIONS

“Hong Kong Offer Shares”

“Hong Kong Public Offering”

“Hong Kong Share Registrar”

“Hong Kong Takeovers Code” or

“Takeovers Code”

“Hong Kong Underwriters”

“Hong Kong Underwriting
Agreement”’

“IAS”
“ICP License”

“IFRS”

“Independent Third Party(ies)”

“International Offer Shares”

“International Offering”

the 1,500,000 Shares being initially offered for subscription at the
Offer Price pursuant to the Hong Kong Public Offering

the offer of the Hong Kong Offer Shares for subscription by the
public in Hong Kong at the Offer Price on the terms and
conditions described in this document

Tricor Investor Services Limited

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

the underwriters of the Hong Kong Public Offering listed in the
section headed “Underwriting — Hong Kong Underwriters and
International Underwriters” in this document

the underwriting agreement dated May 21, 2024 relating to the
Hong Kong Public Offering and entered into among our
Company, the Joint Sponsors, the Overall Coordinators (for
themselves and on behalf of the Hong Kong Underwriters),
Mr. Yang Aihua (#% %) and Extensive Prosperous as described
in the section headed ‘‘Underwriting — Underwriting
Arrangements and Expenses — Hong Kong Public Offering” in
this document

International Accounting Standards
Internet Content Provider License

International Financial Reporting Standards, which include
standards, amendments and interpretations promulgated by the
International Accounting Standards Board and the International
Accounting Standards and interpretation issued by the
International Accounting Standards Board

party or parties that is or are not a connected person within the
meaning of the Listing Rules

the 13,500,000 Shares being initially offered at the Offer Price in
the International Offering

the offer of the International Offer Shares at the Offer Price
outside the United States in offshore transactions in accordance
with Regulation S under the U.S. Securities Act
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DEFINITIONS

s

“International Underwriters’

“International Underwriting
Agreement”’

“IPO App”

“Joint Bookrunners”

“Joint Global Coordinators”

“Joint Lead Managers”

“Joint Sponsors™

“Jumbo Create”

“Largest Shareholders™

“Latest Practicable Date”

“Listing”

“Listing Committee”

a group of international underwriters expected to enter into the
International Underwriting Agreement to underwrite the
International Offering

the international underwriting agreement relating to the
International Offering, which is expected to be entered into by,
among others, our Company, the Joint Sponsors, the Overall
Coordinators, the Joint Global Coordinators, the International
Underwriters and the Capital Market Intermediaries on or about
the Price Determination Date, as further described in the section
headed ‘“‘Underwriting — Underwriting Arrangements and
Expenses — International Offering” in this document

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

the joint bookrunners as named in the section headed “Directors
and Parties Involved in the Global Offering” of this document

the joint global coordinators as named in the section headed
“Directors and Parties Involved in the Global Offering” of this
document

the joint lead managers as named in the section headed “Directors
and Parties Involved in the Global Offering” of this document

CITIC Securities (Hong Kong) Limited and Haitong International
Capital Limited

Jumbo Create Investment Development Limited, a company
incorporated under the laws of the BVI on May 20, 2014, which
is wholly-owned by Mr. Yang Zehua (#{% %)

Extensive Prosperous, Orient Rich Investment Development
Limited, Extensive Success Holding Limited, TMF (Cayman)
Ltd. and Mr. Yang Aihua

May 15, 2024, being the latest practicable date prior to the
printing of this document for the purpose of ascertaining certain
information contained in this document

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

the listing committee of the Stock Exchange
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“Listing Date”

“Listing Rules™

“Main Board”

“Memorandum’” or “Memorandum
of Association”

“MIIT”

“MOFCOM™

“NDRC”

“Nomination Committee”
“NYSE”

“Offer Price”

“Offer Price Range”
“Offer Shares”

“Overall Coordinator(s)”

“PBOC”

the date, expected to be on or about Friday, May 31, 2024 on
which the Shares are listed on the Stock Exchange and from
which dealings in the Shares are permitted to commence on the
Stock Exchange

the Rules Governing the Listing of Securities on the Stock
Exchange, supplemented or otherwise modified from time to time

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

the memorandum of association of the Company (as amended
from time to time), conditionally adopted on May 16, 2024 and
which will become effective upon Listing, a summary of which is
set out in Appendix III to this document

the Ministry of Industry and Information Technology of the PRC
(N R AR B RS B AL D)

the Ministry of Commerce of the PRC (H#E A & 3 A0 5] R #5351

the National Development and Reform Commission (73 A It
e PR g G T = R )

the nomination committee of our Board
New York Stock Exchange

the final offer price per Offer Share (exclusive of brokerage of
1%, SFC transaction levy of 0.0027%, Stock Exchange trading
fee of 0.00565% and AFRC transaction levy of 0.00015%), at
which the Hong Kong Offer Shares are to be subscribed, to be
confirmed in the manner further described in the section headed
“Structure of the Global Offering” in this document

HK$10.2 to HK$11.2 per Offer Share
the Hong Kong Offer Shares and the International Offer Shares

the overall coordinators as named in the section headed
“Directors and Parties Involved in the Global Offering”

People’s Bank of China
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“PRC Government” or “State”

“PRC Legal Adviser”

“Pre-IPO Investment(s)”

“Pre-IPO Investors™

“Preferred Shares”

“Preferred Shareholders”

“Price Determination Agreement”

“Price Determination Date”

“Principal Share Registrar”

“Professional Buyers”

“Regulation S
“Remuneration Committee”

“Reorganization™

“RMB” or “Renminbi”

the central government of the PRC, including all political
subdivisions (including provincial, municipal and other regional
or local government entities) and its organs or, as the context
requires, any of them

Zhong Lun Law Firm, our legal adviser on PRC laws

the pre-IPO investment(s) in our Company made by the Pre-IPO
Investor(s), details of which are set out in the sub-section headed
“History, Reorganization and Corporate Structure — Pre-IPO
Investments” in this document

the investors as set out in the section headed ‘‘History,
Reorganization and Corporate Structure — Pre-IPO Investments
— Background Information about the Pre-IPO Investors”

collectively, Series A Preferred Shares and Series B Preferred
Shares

Series A Investors and Series B Investor

the agreement to be entered into between our Company and the
Overall Coordinators (for themselves and on behalf of the
Underwriters) on or about the Price Determination Date to record
and fix the Offer Price

the date, expected to be on or about Wednesday, May 29, 2024,
on which the Offer Price will be determined, or such later time as
the Overall Coordinators (for themselves and on behalf of the
Underwriters) and our Company may agree, but in any event, not
later than 12:00 noon on Wednesday, May 29, 2024

Maples Fund Services (Cayman) Limited

refer to used vehicle sales business participants that purchase
more frequently (i.e., purchasing three or more used vehicles
every year) than typical consumers

Regulation S under the U.S. Securities Act
the remuneration committee of our Board

the corporate reorganization implemented by our Group in
preparation for the Listing as described in the section headed
“History, Reorganization and Corporate Structure — Corporate
Reorganization™ in this document

Renminbi, the lawful currency of the PRC
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DEFINITIONS

“SAFE”

“Series A Financing”

“Series A Investors”

“Series A Preferred Shares”

“Series B Financing”

“Series B Preferred Shares”

“QEC”

“SFO”

“Shanghai Changxin’

“Shanghai Shuxun”

“Share(s)”

“Shareholder(s)”

)

State Administration of Foreign Exchange (H#E A R ALF1H [8] X
A1 e A5 3L =)

issuance of Series A Preferred Shares to the Series A Investors in
2019, details of which are set out in the section headed ‘“History,
Reorganization and Corporate Structure — Pre-IPO Investments
— Series A Financing — Issuance of Preferred Shares to the
Series A Investors in 2019”

Image Frame Investment (HK) Limited and Dazzling Calcite
Limited

series A preferred shares of US$0.00001 of the Company, having
the rights, privileges, preferences and restrictions set forth in the
Articles

issuance of series B Preferred Shares to CR Matrix Limited in
2022, details of which are set out in the section headed ‘“History,
Reorganization and Corporate Structure — Pre-IPO Investments
— Series B Financing — Issuance of Preferred Shares to CR
Matrix in 2022”

series B preferred shares of US$0.00001 of the Company, having
the rights, privileges, preferences and restrictions set forth in the
Articles

the Securities and Futures Commission of Hong Kong

the Securities and Futures Ordinance (Chapter 571 of the Laws of
Hong Kong), as amended or supplemented from time to time

Shanghai Changxin Auction Co., Ltd.* (i #FEHE A RA A,
a company incorporated in the PRC with limited liability on
September 29, 2014, which a wholly-owned subsidiary of the
Company

Shanghai Shuxun Electric Commercial Co., Ltd.* (i B) 7T
P A BR /A7), a company incorporated in the PRC with limited
liability on March 7, 2014, which is a wholly-owned subsidiary of
the Company and a former consolidated affiliated entity of our
Group prior to the termination of the contractual arrangements as
set out in the sub-section headed “History, Reorganization and
Corporate Structure — Corporate Reorganization — (iii)
Termination of Shanghai Shuxun’s Contractual Arrangements"

the ordinary share(s) in the share capital of the Company

holder(s) of the Shares
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DEFINITIONS

“Stock Exchange” or “HKSE”

“subsidiary” or “subsidiaries”

“substantial shareholder(s)”
“Tier 1 cities”

“Tier 2 cities”

“Track Record Period”

“Underwriters”

“Underwriting Agreements”

“U.S.” or “United States”

“U.S. Securities Act”

“US$” or “U.S. dollars”
G‘VAT?’

“WFOE” or “Shanghai Xinbao
Botong”

“World Key”

For identification purposes only.

The Stock Exchange of Hong Kong Limited

has the meaning ascribed thereto under the Listing Rules, unless
the context otherwise requires

has the meaning ascribed to it in the Listing Rules
Beijing, Guangzhou, Shanghai and Shenzhen

Dongguan, Foshan, Nanjing, Hefei, Tianjin, Chengdu, Hangzhou,
Wuhan, Shenyang, Suzhou, Xi’an, Zhengzhou, Chongqing,
Changsha, Qingdao, Kunming, Changchun, Jinan, Yantai,
Taiyuan, Huizhou, Nanning, Xuzhou, Nanchang, Baoding,
Langfang, Shijiazhuang, Taizhou, Wenzhou, Jinhua, Lanzhou,
Quanzhou, Fuzhou, Guiyang, Dalian, Harbin, Nantong, Ningbo,
Shaoxing, Changzhou, Jiaxing, Wuxi, Zhuhai, Xiamen and
Zhongshan

the three financial years ended December 31, 2021, 2022 and
2023

the Hong Kong Underwriters and the International Underwriters

the Hong Kong Underwriting Agreement and the International
Underwriting Agreement

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

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

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

Shanghai Xinbao Botong E-commerce Co., Ltd* ({58 &
BTHEBEHAMAF), a wholly foreign-owned enterprise
established in the PRC on June 19, 2014, which is wholly-owned
by On Top Capital Resources Limited, an indirect wholly-owned
subsidiary of our Company

World Key Investment Trading Limited, a company incorporated
under the laws of the BVI on November 3, 2014, which is held as
to 80% by Mr. Yang Hansong (B3EEH)
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DEFINITIONS

In this document, the terms “associate”, “close associate”, “connected person’’, ‘“core connected
person’’, ‘“‘connected transaction’, ‘‘controlling shareholder”, “‘subsidiary” and ‘‘substantial
shareholder” shall have the meanings given to such terms in the Listing Rules, unless the context
otherwise requires.

The English translation of the PRC entities, enterprises, nationals, facilities, regulations in
Chinese included in this document is for identification purposes only. To the extent there is any
inconsistency between the Chinese names of the PRC entities, enterprises, nationals, facilities,

regulations and their English translations, the Chinese names shall prevail.

Certain amounts and percentage figures included in this document 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 figures rounded to the nearest thousand, million or billion may not be
identical to figures that have been rounded differently to them.
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GLOSSARY OF TECHNICAL TERMS

This glossary contains explanations of certain terms used in this document that relate to our
business and the industry in which we operate. These terms and their meanings may not always
correspond to standard industry meaning or usage of these terms.

“4S dealership store”

“ADMS system”

“AI”

“API”

“API integration”

“app” or “mobile application”

“auction”

“auctioneer”

“big data”

“consignment”’

“COVID-19”

an automobile dealership store operated by dealership groups and
authorized by OEMs that integrates the four business elements,
namely sales, spare parts, services and survey

our proprietary used vehicle management system that provides
intuitive, easy to use digital tools designed to help dealership
groups centrally and systematically manage their used vehicle
inventory across their 4S dealership stores, solve the key
challenges across different stages of their used vehicle business
and enhance the overall transparency, efficiency and profitability
of their used vehicle business

artificial intelligence, the science of researching and developing
theories, methods, technologies, and application system that
simulate and extend human intelligence

application programming interface, a set of defined rules that
enable different applications to communicate with each other

the process of connecting two or more applications or systems by
using APIs to exchange data and perform actions

application software designed to run on smartphone and other
mobile devices

a process of buying and selling items or services by offering them
up for bids, taking bids, and then selling them to the highest
bidders

host of an auction

large and diverse data sets able to uncover hidden patterns,
unknown correlations, market trends, customer preferences and
other useful information assets under new processing model for
greater decision-making power, insight and processing
optimization capabilities

for the purposes of this prospectus only, the arrangement in which
the upstream sellers leave the used vehicle in our possession and
authorize us to auction off these used vehicle on their behalf

a viral respiratory disease caused by the severe acute respiratory
syndrome coronavirus
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GLOSSARY OF TECHNICAL TERMS

“EQS system”

“gross transaction value”

“ICE”

“KPIs”

“mileage”

“NEV”

“OEM”

“passed in”

“passenger vehicle”

“Payment Arrangement A”

our self-developed evaluation quality system that automatically
generates the condition report for used vehicle based on the
inspection results uploaded onto the system

the total monetary value of transactions processed through a
particular marketplace (such as our transaction platform) over a
certain time frame. In the case of our transaction platform, “gross
transaction value” refers to the total monetary value of used
vehicle transactions, including auction price, commission and
service fees, over a given period of time

internal combustion engine, traditional engine powered by
burning fossil fuel inside itself

key performance indicators

total miles covered or travelled by the automobile during a given
time

new energy vehicle

original equipment manufacturer, which in this prospectus, refers
to automobile manufacturer

in the context of auction, a property is passed in when the top bid
does not meet the reserve price set for the property

an automobile designed, constructed and used primarily for the
carriage of passengers and typically comprising no more than
eight seats in addition to the driver’s seat

a payment arrangement under our arrangement for sale of used
vehicles business, where the used vehicles are entrusted to us by
(i) the used vehicle owners who traded in these used vehicles, or
(i1) the 4S dealership stores, if the used vehicles have been
acquired by the 4S dealership stores from the used vehicle
owners, and are subsequently disposed of mainly through our
transaction platform. Under this payment arrangement, we pay a
proposed transaction price to the entrusting party to secure the
source of the used vehicle and obtain the exclusive right to
dispose of the vehicle, and record the difference between our
payment made to the entrusting party and the final transaction
price of such used vehicle as our revenue

— 39 —



GLOSSARY OF TECHNICAL TERMS

“Payment Arrangement B”

i

“post-auction services’

“reserve price”

“R&D”

“trade-in"’

“used vehicle”

“used vehicle transaction
service provider”

“vehicle parc”

a payment arrangement under our arrangement for sale of used
vehicles business, where the dealership groups (rather than us)
make the payment for the consumer trade-in vehicles and receive
the sale price of these vehicles directly from the end buyers, and
pay us a fixed service fee on a per-vehicle basis for our
arrangement for sale of used vehicle services, which we record as
our revenue

for the purposes of this prospectus only, unless otherwise
indicated, “post-auction services” refer to our facilitation of
services from third-party service providers to buyers under our
used vehicle auction business, primarily including title transfer
and logistics services

for the purposes of this prospectus only, the lowest price the
seller is willing to accept for the used vehicle

research and development

an arrangement in which the owner of a used vehicle uses the
used vehicle as a payment or partial payment for purchase of a
new vehicle

for the purposes of this prospectus only, unless otherwise
indicated, “used vehicle” refers to used passenger vehicle

refers to a market participant that facilitates used vehicle
transactions and provides used vehicle-related services through its
used vehicle transaction platform

refers to the total number of registered vehicles within a given
geographic region
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FORWARD-LOOKING STATEMENTS

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

Certain statements in this document are forward-looking statements that are, by their nature,
subject to significant risks and uncertainties. Any statements that express, or involve discussions as to,
expectations, beliefs, plans, objectives, assumptions or future events or performance (often, but not

always, through the use of words or phrases such as “will”, “expect”, ‘“anticipate”, “estimate”,
“believe”, “going forward”, “ought to”, “may”, “seek”, “should”, “intend”, “plan”, “projection”,
“potential”, “could”, “vision”, “goals”, “aim”, ‘“aspire”, ‘“objective”’, ‘“target”, ‘“‘schedules” and

“outlook™) are not historical facts, are forward-looking and may involve estimates and assumptions and
are subject to risks (including but not limited to the risk factors detailed in this document), uncertainties
and other factors some of which are beyond our Company’s control and which are difficult to predict.
Accordingly, these factors could cause actual results or outcomes to differ materially from those
expressed in the forward-looking statements.

Our forward-looking statements have been based on assumptions and factors concerning future
events that may prove to be inaccurate. Those assumptions and factors are based on information
currently available to us about the businesses that we operate. The risks, uncertainties and other factors,
many of which are beyond our control, that could influence actual results include, but are not limited to:

° our operations and business prospects;

° our business and operating strategies and our ability to implement such strategies;

° our ability to develop and manage our operations and business;

° competition for, among other things, capital, technology and skilled personnel;

° our ability to control costs;

° our dividend policy;

° changes to regulatory and operating conditions in the industry and geographical markets in

which we operate; and

° all other risks and uncertainties described in the section headed ‘“Risk Factors” in this
document.
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Since actual results or outcomes could differ materially from those expressed in any forward-
looking statements, we strongly caution investors against placing undue reliance on any such forward-
looking statements. Any forward-looking statement speaks only as of the date on which such statement
is made, and, except as required by the Listing Rules, we undertake no obligation to update any forward-
looking statement or statements to reflect events or circumstances after the date on which such statement
is made or to reflect the occurrence of unanticipated events. Statements of or references to our intentions
or those of any of our Directors are made as of the date of this document. Any such intentions may
change in light of future developments.

All forward-looking statements in this document are expressly qualified by reference to this
cautionary statement.

_ 42 —



RISK FACTORS

An investment in our Shares involves significant risks. You should carefully consider all of
the information set out in this document before making an investment in our Shares, including the
risks and uncertainties described below in respect of our business and our industry and the Global
Offering. You should pay particular attention to the fact that we are an exempted company
incorporated in the Cayman Islands and that our principal operations are conducted in China and
are governed by a legal and regulatory environment that in some respects differs from what
prevails in other countries. Our business could be affected materially and adversely by any of these
risks.

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 the section headed “Forward-looking Statements” in this
document.

RISKS RELATED TO OUR BUSINESS AND INDUSTRY
Our business is subject to risks related to China’s used vehicle industry.

We operate in China’s used vehicle industry and our operational and financial results primarily
depend on the performance of this industry. Mainly due to the restrictive measures in response to the
COVID-19 resurgences in China, the transaction volume of used vehicles in China decreased to 12.5
million units in 2022 from 13.6 million units in 2021. In line with the industry trend, the transaction
volume on our platform decreased from approximately 261,000 units in 2021 to approximately 160,000
units in 2022. The transaction volume on our platform increased to 176,000 units in 2023, in line with
the trend of recovery of China’s used vehicle industry; in 2023, the transaction volume of used vehicles
in China amounted to 14.4 million units. We cannot assure you that this industry will continue to grow
rapidly in the future.

Our business is affected by various industry-wide risks related to China’s used vehicle industry,
including but not limited to:

° the growth and evolution of China’s automotive industry in general;

° people’s general preference for passenger vehicles as the means of transportation, which may
affect the mileage driven per vehicle and overall vehicle usage, which in turn may affect the
frequency of vehicle disposal and transaction price of used vehicles;

° fluctuations in the sales and prices of new vehicles, which in turn could affect the sales and
prices of used vehicles. For instance, changes of retail prices for new vehicles (including
those due to OEM’s rebates and incentives) relative to that for used vehicles may affect
consumers’ relative preferences for new vehicles and used vehicles;

° government policies relating to used vehicles in China, such as taxes and other incentives or
disincentives related to used vehicle purchases and ownership;
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° retail prices of used vehicles, including the pressure created by the decrease in sales price of
new vehicles (including both NEVs and ICEs);

° the cost of energy, including fuel prices, and the cost of vehicle license plates in various
cities with license plate lottery or auction systems;

° consumer acceptance of used vehicles;
° awareness, credibility and popularity of auction as a way for used vehicle transactions;
° vehicle-related environmental concerns and measures taken to address these concerns;

° impact from the COVID-19 pandemic or other epidemics on various aspects of the used
vehicle industry, including their impact on the overall economic growth and income level that
in turn affected consumers’ ability and willingness to purchase used vehicles, as well as the
disruption to the supply of used vehicles and offline used vehicle auctions;

° change in the proportion of new energy use in overall energy use, and the increase in the
proportion of NEVs in overall passenger car parc in China;

) the improvement of the highway system and availability of parking facilities;

° cost and convenience of the used vehicle transaction process, including tile transfer and ease
of directly transacting used vehicles with consumers, which in turn may affect upstream
buyers’ preference for disposing of used vehicle through our transaction platform;

° ride sharing, public transportation networks, charging network, and other fundamental
changes in transportation pattern; and

° other industry-wide issues, including supply and demand of used vehicles, age distribution of
vehicles and supply chain challenges.

Regulatory and policy changes have affected, and may continue to lead to uncertainties in the
direction and pattern of the development of China’s used vehicle industry. For example, the Notice
regarding Several Measures for Invigorating the Circulation of Automobiles and Expanding Automobile
Consumption (€ B 7 fi5 16 VR EL 0 40 3 7R B 24 THEHERY4E 1)) (the “New Regulations™), which
were promulgated on July 5, 2022, have implemented a number of changes affecting the used vehicle
industry. These measures primarily include:

° Enabling more participants to engage in used vehicle sales. Previously, local regulations
imposed various requirements that were difficult or commercially impracticable for used
vehicle business participants to fulfill. For example, in order for corporate entities to conduct
used vehicle sales, they are required to have business addresses located in the local used
vehicle trading markets and the size of their offices must meet certain minimum thresholds.
The New Regulations removed these restrictions and corporate entities are now able to
conduct used vehicle sales regardless of whether their business addresses are located in the
local used vehicle trading markets and the size of their offices.
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° More efficient title transfer. Title transfer is a key component of used vehicle transaction
and title transfer registration is processed by local used vehicle administration authorities.
Previously, in practice, only invoices issued by local used vehicle trading markets were
accepted by used vehicle administration authorities for used vehicle title transfer registration.
Starting from October 1, 2022, invoices issued by other entities engaged in used vehicle
business are also accepted for used vehicle title transfer registration purposes, significantly
streamlining and improving the efficiency of used vehicle transactions.

° More efficient used vehicle transaction process. Previously, the transfer of used vehicle
ownership would require the registration of title transfer of the used vehicle for each and
every used vehicle transaction, including transactions among used vehicle dealers (i.e. a used
vehicle dealer would need to first transfer the title of a used vehicle to itself, before it can
transact such used vehicle with another dealer), making the used vehicle transaction process
very time-consuming and cumbersome (because a used vehicle is typically transferred
multiples times among dealers before it reaches the end buyer). Starting from October 1,
2022, used vehicle dealers can obtain a temporary license plate for used vehicle transaction
purpose and are no longer required to transfer the title of used vehicles to themselves first,
before transferring the same to end buyers, effectively improving the efficiency of used
vehicle transactions.

° Title transfer limit. Starting from January 1, 2023, title transfer registration shall not be
processed for natural persons who transfer the title of three or more used vehicles that have
been held for less than one year within a calendar year (the “Title Transfer Limit”). The
Title Transfer Limit is designed to further standardize the administration and enhance the
transparency of used vehicle transactions in China by encouraging more used vehicle
business participants to register as corporate entities, which makes it easier for the relevant
authorities to oversee used vehicle business participants in a more systematic manner. As of
the Latest Practicable Date, the Title Transfer Limit has not yet been widely implemented in
practice.

Although the New Regulations are expected to boost consumer confidence over China’s used
vehicle industry and accelerate its growth in the long run, the New Regulations may temporarily
introduce uncertainties to the used vehicle industry as to how they will be implemented, interpreted and
enforced and how the relevant market participants, such as the Professional Buyers, would respond or
could remain compliant with these requirements (for example, some of the Professional Buyers may
need to adjust the way they operate their business and/or register as corporate entities). Our business
operations may accordingly need to accommodate to changes made by Professional Buyers and other
used vehicle business participants as a result of the New Regulations and our financial performance may
potentially and temporarily be affected.
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Our business and operating results would be adversely affected due to significant reduction in
number of used vehicle to be disposed of by our sellers, failure to acquire or loss of a significant
number of sellers, adverse changes in our relationship with our sellers or their business operation,
or otherwise disruption to our upstream supply of used vehicles.

Our business depends on the large, stable and dispersed supply of used vehicles from our sellers,
primarily 4S dealership stores which are typically operated by dealership groups and affiliated with
OEMs. There are many factors that can adversely affect the volume of used vehicles to be disposed of
by our sellers via our transaction platform, many of which are beyond our control. These factors include:

° the size and trend of China’s passenger car parc;
° the average age of China’s passenger car parc;
° the proportion of used vehicles that were disposed to our sellers by consumers, which in turn

depends on their knowledge and awareness of the availability of such 4S dealership stores as
a disposal channel and their preference for disposing of their used vehicles through these 4S
dealership stores;

° the success of our sellers’ used vehicle business and the volume of consumer trade-in
vehicles;

° whether the used vehicle business is, or continues to be, a strategically important business
segment of our sellers, and whether our sellers accordingly choose to devote a sufficient
amount of resources to maintaining, developing and expanding their used vehicle business;

° government policies regarding new and used vehicles, such as government restrictions on the
number of car licenses to ease traffic and combat air pollution, which would in turn restrict
both supply and demand for passenger vehicles; and

° the availability of competing and alternative channels for used vehicle disposal that may be
more favorable or efficient than our transaction platform.

We typically enter into consignment auction agreements for a term of one to three years with our
sellers, which set forth how the sellers’ used vehicles will be auctioned on our transaction platform, and
the respective rights and obligations of the sellers and us before, during and after the auction process.
There can be no assurance that our existing agreements with our sellers will not be canceled or that we
will be able to enter into future agreements on favorable terms with them. Neither can we assure you
that we can continuously acquire new upstream sellers to source used vehicles from them on terms
favorable to us, if at all. We work to develop strong relationships with our sellers and their dealership
groups and OEMs and provide a variety of value-added services to them, but there is no assurance that
we can successfully and continuously satisfy their evolving business demand. If we lose one or more of
our large sellers and fail to replace them with newly acquired ones, or if one or more of our large sellers
were to significantly reduce the volume of used vehicles disposed of on our transaction platform for any
reason, or if the supply or value of used vehicles to be disposed of via our transaction platform
otherwise declines significantly, we may not be successful in replacing such business and our
profitability and operating results could be materially adversely affected.
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In addition, we rely on our sales and marketing team to identify, develop and maintain
relationships with our sellers. The process of identifying and hiring sales and marketing professionals
with the combination of skills and attributes required can be difficult and require significant
commitment of time. Any shortage in sales and marketing professionals or delay in identifying and
hiring quality sales and marketing professionals could have a negative impact on our business. If we are
not successful in attracting and retaining effective sales and marketing professionals, our transaction
platform may become less attractive to our existing sellers and impair our ability to acquire new sellers
and thus may have a material adverse impact on our business, financial condition and results of
operations.

Our business is subject to risks related to the macro-economic environment.

Our business operation and the development of China’s used vehicle industry are subject to various
factors affecting China’s macro-economic environment, many of which are beyond our control. Such
factors include:

° China’s economic growth and the growth of disposable household income, which would in
turn affect the level of consumption;

° the Chinese government’s general approach towards, and specific policies addressing, the
COVID-19 pandemic and other epidemic and their impact on the economy;

° the laws, regulations, rules, policies and the general attitude and political stance adopted by
the Chinese government towards China’s automotive industry and other related industries;

° monetary and fiscal policies adopted by the central banks and financial authorities of some of
the world’s leading economies, including China, the United States and other major
economies, and their near- or long-term impacts of the Chinese and global economies;

° the adoption, modification, extension and cancellation of subsidies and other incentives to
consumption in general and vehicle purchases in particular by the governments of the world’s
leading economies, including China, the United States and other major economies;

° the relationship and the trade disputes between the United States and China, including
economic and trade sanctions imposed on certain entities and individuals in China, which
may have significant impact on China’s economic conditions and the global supply chain;

° the availability and cost of credit available to finance used vehicle purchases;

° geopolitical conflicts involving China and other regions of the world and the resultant
fluctuations in prices of energy and other key commodities, including oil; and

° other macro-economic factors that may affect China’s general economic situations, including
foreign exchange rate of Renminbi and trade policies affecting its import and export.

Any adverse change to these factors could reduce demand for used vehicles and hence demand for
our services, and our results of operations and financial condition could be materially and adversely
affected.
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Our business, financial condition and results of operations may be materially and adversely
affected by epidemics (particularly COVID-19) and/or any other natural or human disaster such as
earthquake, fire, or act of terrorism.

Our business, financial condition and results of operations may be materially and adversely
affected by epidemics (particularly COVID-19), natural disasters, fire, acts of war or terrorism or any
other catastrophes. Areas or regions where we operate may be exposed to the outbreak of epidemics,
including the COVID-19 pandemic, swine influenza, avian influenza, middle east respiratory syndrome
(MERS-CoV) and severe acute respiratory syndrome (SARS-CoV). Government authorities may adopt
certain disease control measures, including quarantines of our employees, temporary closures of our
offices or auction sites, and various travel, transportation and logistics restrictions. Any of these events
and the measures taken by government authorities may materially limit regional or national economic
development and may have a material adverse effect on our business operations. Our operations could
also be severely disrupted if our used vehicle sellers and buyers are affected by natural disasters, health
epidemics or other outbreaks. For example, these events may limit the number of used vehicles to be
auctioned through our transaction platform, the availability of auctioneers and other supporting
personnel for the auction process, and the availability of vehicle logistics services at a reasonable cost, if
at all. Any of the foregoing events may give rise to interruptions, breakdowns, and system, technology
platform or internet failures, which could cause the loss or corruption of data or malfunctions of
software or hardware and adversely affect our ability to develop and provide services to our sellers and
buyers. In addition, consumers’ ability and willingness to spend on purchasing used vehicles may be
affected during epidemics and by the corresponding containment measures and potential economic
slowdowns in China or globally.

In particular, the COVID-19 outbreak has become a global pandemic and, given our business
model, it has affected us in a number of specific ways. We are headquartered in Shanghai, and we host a
network of auction sites across China. Our business model depends on the operation of offline
infrastructure, including the physical gathering, in-person inspection and appraisal of used vehicles, the
auctions conducted on site, as well as third-party service providers that are based on our auction sites,
all of which cannot be adequately or sufficiently replaced by online services. Our operational efficiency
has been adversely affected by the pandemic in 2022, as a result of temporary closures of our offices
and some of our auction sites and inability to operate some of our auction sites normally due to
restrictive measures imposed by government authorities. For example, in 2022, our headquarters in
Shanghai experienced 65 days of closure, adversely affecting our corporate administration and various
aspects of business operation. Moreover, in 2022, we cancelled a total of 1,193 scheduled auction
sessions due to COVID-19 accounting for 12.4% of total auction sessions that were originally scheduled.
As a result, in 2022, 73 of our auction sites across China (including our auction center in Shanghai, an
auction site with significant transaction volume) experienced complete shutdown or had at least one
scheduled auction session cancelled due to the local COVID-19 policies. As such, in 2022, there were
315 days during which at least one of our auction sites experienced either operation suspension or
cancelled auction sessions. In addition, as we generally transport used vehicle across cities to gather at
our auction sites before the auctions and arrange the delivery of used vehicles that have been
successfully sold to designated locations as instructed by the buyers after the auctions, disruptions in
cross-regional logistics network and government-imposed restrictive measures that affected inter-city
traffic and transportation system also adversely affected the efficiency of our logistics network.
Furthermore, the business operations of our upstream sellers and downstream buyers were similarly
adversely affected during the same periods. For example, the 4S dealership stores of our upstream sellers
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may experience temporary or permanent closure, short-staffing, and disruption to their own vehicle
logistics network, which in turn could lead to delays and reduction in their used vehicle transactions
through our transaction platform. Similarly, Professional Buyers and other buyers may reduce their
participation in our auction sessions and purchasing of used vehicles through our transaction platform as
they themselves experienced reduced demand for used vehicles consumers or their own business
operation and mobility were adversely affected by the COVID-19 situation. As a result, our normal used
vehicle transaction process has been adversely impacted to various degrees, and the transaction volume
and our financial conditions have been adversely affected. Furthermore, the COVID-19 situation also
adversely affected our other business segments including arrangement for sale of used vehicles and
exhibition related services, leading to decreased business volume and cancelation of exhibition and event
hosting. In the first quarter of 2023, due to the initial spike in COVID-19 cases, our business operation
and financial conditions were also adversely affected. See ‘“Financial Information — Effects of the
Covid-19 Pandemic on Our Results of Operations” for detailed discussions of the impact of COVID-19
situation on our business operation and financial conditions.

In general, a significant natural disaster, such as an earthquake, fire, flood or pandemic, occurring
at our offices, facilities, or those of our buyers and sellers or service providers could also adversely
affect our business operations and financial condition. In addition, natural disasters and acts of terrorism
could cause disruptions in our or our buyers and sellers’ businesses, national economies or the world
economy as a whole, as is the case currently due to the COVID-19 pandemic, any of which could
adversely affect our business operations, results of operations, and financial condition.

If we fail to provide satisfactory services and transaction experiences to our buyers, the size of our
buyer base and their purchases on our transaction platform could decline, and our business would
be materially and adversely affected.

Our growth and success depend on our ability to retain and attract our buyers, primarily
Professional Buyers. Our ability to provide a differentiated and superior used vehicle transaction
experience to our buyers depends on a number of factors, including, among others:

° our ability to consistently source a large number of used vehicles of relatively high quality
from reliable channels;

° our ability to consistently source used vehicles covering a broad spectrum of brand, model,
price, age and mileage;

° our ability to continuously facilitate highly efficient and transparent used vehicle auctions;

° our ability to continuously provide satisfactory post-auction services to our buyers, including
services provided by third-party service providers that we collaborate with, such as title
transfer and logistics services;

° our ability to continuously improve and expand our service offerings to meet the evolving
needs of our buyers;

° our ability to maintain and improve the operating efficiency and service quality of our
auction sites and personnel;
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° our ability to conduct effective sales and marketing activities to attract and retain our buyers
and maintain our reputation as a trusted used vehicle transaction service provider;

° our ability to leverage technology and data to improve our services;
° our ability to adequately train and manage our employees; and

° our ability to effectively ensure the quality of services provided by our third-party service
providers.

We cannot guarantee that we can provide satisfactory services or a differentiated and superior
transaction experience to our buyers as our business continues to evolve. Our failure to do so would
materially and adversely affect our business, financial condition and results of operations.

If we are unable to effectively manage our growth or implement our business strategies, such as
failure to effectively manage the expansion of our auction site network, our business, results of
operations and financial condition may be materially and adversely affected.

Our business and prospects depend in part on our ability to effectively manage our growth and
implement our growth strategies. For instance, as part of our business strategies, we intend to increase
our offline penetration in existing markets and expand into new geographic markets. Our business model
in the markets in which we currently operate may not be applicable to other parts of China. We may not
be able to leverage our experience to expand into new geographic markets in China. As a result, our
expansion strategies, including sales and marketing efforts designed to attract more used vehicle buyers
to use our services and increase our market penetration may not be successful.

Moreover, our rapid expansion may lead to new challenges and risks. To manage the further
expansion of our business, we need to continuously expand and enhance our infrastructure and
technology, and improve our operational and financial systems, procedures and internal controls. We
cannot assure you that our current auction site network and capacity, personnel, infrastructure, systems,
procedures and controls will be adequate to support our operations. Effectively managing our growth is
dependent on a number of other factors, including our ability to:

° effectively manage and achieve the construction and upgrading schedule for our auction sites
to increase our auction site capacity in order to accommodate an increased volume of used
vehicle transactions;

° obtain, maintain and successfully renew regulatory filings, permits, licenses and approvals, if
any, that are required for executing our business expansion strategies;

° generate a sufficient amount of revenue from the expansion or upgrading of auction sites or
other new service offering that can cover the additional costs and expenses that we expect to
incur associated with such expansion and new services;

° effectively expand into new geographic markets;
° continue to improve our existing services;
° launch new services and develop new opportunities;
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° explore new auction formats;
° stabilize our expenses and enhance our efficiency;
° recruit and retain skilled and experienced employees;

° attract, retain and strengthen relationships with our sellers and buyers;

° enhance our risk management and internal control,;
° upgrade our technology and continue to innovate; and
° maintain and enhance the network effects of our transaction platform.

If we fail to effectively manage our growth or implement our business strategies, our business,
results of operations and financial condition may be materially and adversely affected.

In particular, the success of our business model and our provision of high-quality used vehicle
transaction experience depend on our ability to operate and manage our offline auction site network. As
part of our business model and growth strategies, we also consistently seek to maintain, expand and
optimize our auction site network by optimizing the operational efficiency and expanding the capacity of
our auction sites, and maintaining and increasing the size of our own workforce and number of third-
party service providers based at our auction sites. However, expanding our existing auction sites or into
new geographical markets will require us to lease more facilities for auction sites and hire additional
employees to cover these markets. We also need to train, manage and motivate our growing number of
employees and maintain and expand our relationships with our sellers, buyers, third-party service
providers and other third parties. We will incur additional capital expenditure, compensation and benefit
costs, sales and marketing expenses, office and auction site rental expenses and other costs, as well as
experience additional strain on our managerial resources. Moreover, as the scale of our offline auction
network increases, the complexities of operating, maintaining and managing our auction site network
may significantly increase and we may encounter difficulties and challenges in adapting our
organizational structure, logistics and other operational and management systems to the expanded
network. Our costs and expenses associated with the maintaining of our auction site network may also
increase significantly due to a variety of factors beyond our control, including the local government’s
restrictive measures in response to the COVID-19 pandemic and other epidemic. Any undetected and
unforeseen risks in the management, operation and staffing setup could significantly increase our
operation costs and expenses, lower the efficiency and quality of our services, and adversely affect the
utilization of our offline infrastructure.
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We may not be able to effectively maintain or increase the commissions and service fees we charge
for our used vehicle auction and other services in the future or when we expand into new markets,
which could adversely affect our business, financial condition and results of operations.

During the Track Record Period, a significant portion of our revenues were derived from the
commissions and service fees we charged from buyers for our used vehicle auction services. Our ability
to maintain and increase the amount and/or level of commissions and service fees we charge to buyers
for our used vehicle auction services depends on a number of factors, including:

° our ability to deliver satisfactory used vehicle transaction experience to our buyers;

° our ability to attract used vehicle buyers and sellers to our transaction platform;

° the average unit price of used vehicles auctioned on our transaction platform, which may
fluctuate depending on the types of used vehicle that our upstream sellers intend to dispose
of;

° competition in the local markets;

° our ability to charge more types of and/or larger amount of commissions and service fees to

our buyers and sellers in the future without materially and adversely affecting their
willingness to continue using our transaction platform;

° our ability to maintain relationships with third-party service providers to provide services to
our buyers at attractive terms and prices; and

° other factors that may otherwise affect the amount and/or level of commissions and services
that we are able to charge, including macro-economic factors and changes in legal and
regulatory requirements.

In addition, as we are in the process of expanding our business into lower-tier cities, our ability to
maintain or increase the level of commissions and service fees per transaction we charge for our used
vehicle auction and other related services in such cities may be affected by certain characteristics of
these markets, including:

° the average unit price of used vehicles sold in these markets may be lower than those sold in
our existing markets, resulting in lower commission per vehicle we are able to charge;

° we may need to conduct sales and marketing and other promotional activities upon entering
into these markets to attract sellers and buyers, such as coupons, and these activities may
further reduce the net income we can generate on a per vehicle basis; and

° we may need to maintain commissions and service fee rates at competitive level for a
prolonged period of time to in order to expand our business and attract new sellers and
buyers in such new markets.

Any failure to adequately and promptly address any of these risks and uncertainties would
materially and adversely affect our business and results of operations.
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We face risks related to our used vehicle value-added services, including failure to successfully
monetize these services and inability to continuously offer value-added services which meet the
evolving demand of our sellers and buyers.

In addition to used vehicle auction services, we also offer a variety of used vehicle value-added
services to our sellers and buyers to help them streamline their used vehicle transaction process. We
believe these services further enhance our cooperation with our sellers and buyers and ultimately
increase the number of used vehicles transacted via our transaction platform.

Currently, some of our used vehicle value-added services, such as the use of our ADMS system,
are generally offered for free in order to attract, and maintain our relationship with, sellers and buyers.
Some of our sellers and buyers may not recognize or be receptive to the importance and value of certain
value-added services we provide, regardless of whether they are provided for free or for fees. Moreover,
the availability of free services offered by our competitors and other business participants in our
industry, regardless of the actual utility and functions, may further reduce the willingness of our sellers
and buyers to pay for our value-added services. While we intend to charge fees for value-added services
we currently offer for free in the future, we currently do not have a definite timeline of implementing
this strategy. There is also no guarantee that we can successfully monetize these services without
compromising our relationship with our sellers and buyers or their satisfaction with our services. In
addition, there is no assurance that we can successfully monetize the new value-added services we plan
to offer in the future, the development and launch of which would incur additional research and
development, sales and marketing and other costs and expenses. If our monetization efforts of our value-
added services are not successful, we cannot recoup the costs and expenses in rendering our value-added
services and will not be able to generate sustainable revenue and profits from the provision of such
services.

In addition, in order to maintain the growth of our used vehicle value-added services and our
relationship with our sellers and buyers, we must continuously enhance our existing value-added
services and launch new value-added services that effectively address our sellers and buyers’ pain points
and evolving needs in terms of used vehicle operations. We may not be able to identify our sellers and
buyers’ addressable demands despite substantial investments of time and resources, and even if the
demand is identified, we may not have enough resources, as compared with some of our competitors, to
develop value-added services fast enough to acquire an advantageous position. In addition, each new
service, system and solution launch involves risks, as well as the possibility of unexpected
consequences. We may experience a decrease in our existing transaction volume and number of buyers
and sellers that we collaborate as a result of our failure to meet their evolving used vehicle related
demand. Any of these occurrences could delay or impede our ability to maintain our business
relationship with our buyers and sellers and achieve our business objectives, which could have a
material adverse effect on our business, results of operations and financial condition.
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We are subject to risks and uncertainties related to our other businesses.

In addition to the provision of used vehicle auction and value-added services, we are also engaged
in the arrangement for sale of used vehicles, provision of exhibition related services and other services.
We are accordingly subject to specific risks and uncertainties related to certain characteristic features of
our business models for these business segments. For instance, for arrangement for sale of used vehicles,
we collaborate with certain dealership groups to arrange for the sale of consumer trade-in vehicles at
these dealership groups’ 4S dealership stores. These used vehicles are entrusted to us by consumers or
4S dealership stores and subsequently disposed of mainly through auctions on our transaction platform.
As a result, the business performance of our arrangement for sale of used vehicles depends on these
dealership groups’ demand for our relevant services, which may be subject to factors that are beyond our
control, including the decrease in the sales price of new vehicles (including both NEVs and ICEs) that
can create more uncertainty to the profitability of these dealership groups’ used vehicle business. These
dealership groups’ demand for our relevant services also depends on their abilities to conduct their used
vehicle business operation on their own. During our provision of services, we may also assist the
dealership groups in training their professional staff dedicated to the vehicle trade-in business, and
cultivate their overall operational and managerial capabilities in carrying out the used vehicle business.
As these dealership groups gradually acquire and accumulate the talent, know-how and relevant
experience in carrying out this business, it may become more cost-effective for them to conduct this
business in-house, and their demand for our relevant services may accordingly decrease or cease.
Moreover, after these used vehicles are entrusted to us, there is no assurance that we can successfully
dispose of such used vehicles on our transaction platform or through other channels. Even if we can
dispose of the used vehicle, there is no assurance that we are able to dispose of such used vehicles at a
profit. In practice, we may proceed with such loss-making transactions, in consideration of our long-
standing cooperation and solid relationship with the dealership groups, and incur loss accordingly. In
2021, 2022 and 2023, we incurred losses for the transactions of approximately 1,800, 1,400 and 1,500
units of used vehicles transacted under our arrangement for sale of used vehicles business (or 3.2%,
4.0% and 5.0% of used vehicles transacted under this business), respectively, and the losses we incurred
for these transactions amounted to RMB6.6 million, RMB4.9 million and RMB2.9 million, respectively.
If we are required to dispose of such used vehicles at a loss or otherwise unable to timely dispose of the
used vehicles, our business, results of operations and financial condition may be adversely affected.

For our exhibition business, we are responsible for hosting exhibitions and placing advertisements
for exhibition participants. However, there is no assurance that we are able to attract a sufficient number
of participants to attend the exhibitions, nor can we assurance you that the relevant income we generate
from such businesses can adequately cover the costs we incur.

Although our other businesses are not our strategic focus, if their revenue and profitability are
adversely affected, our overall results of operations and financial performance will accordingly be
adversely affected.
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We are subject to risks and uncertainties related to the development of the NEV industry.

The growing new NEV sales in recent years have brought material changes to the landscape of
China’s automobile industry. These new NEVs will eventually become used NEVs and in turn impact
China’s used vehicle industry. As such, to the extent the market trends of industry policy can affect the
demand and supply dynamics of the new vehicle sales (including new NEV sales) and the consumer
behavior towards NEVs, they may indirectly affect China’s used vehicle industry and our business
operation in the long term.

For example, the average insurance premium of NEVs remains at a high level due to higher
insurance payouts, high accident rates and repair costs for NEVs. Moreover, in general, the insurance
premium for used NEVs can be even higher than that for new NEVs. High insurance premium of new
NEVs may reduce the demand for new NEVs, which in turn may affect the supply of used NEVs in the
future. Similarly, the even higher insurance premium of used NEVs may reduce the demand for used
NEVs. As such, the combined effects may lead to a decrease in the number of used NEVs transacted on
our transaction platform, adversely affecting our business growth and financial performance.

In addition, various government policies, regardless of whether they are aiming at directly boosting
new vehicle sales, may impact China’s automobile industry in general and China’s used vehicle industry
in particular, thereby affecting our business operation as a result. For example, the Chinese government
has recently introduced various policies aiming at boosting news vehicle sales through used vehicle
trade-in transactions. See “Summary — Recent Development” for details. For vehicle owners, these
policies will make new vehicles much more affordable, and when they are considering to change their
vehicles, they may purchase new vehicles through trade-ins instead of purchasing used vehicles. The
demand for used vehicles from these consumers may accordingly decrease. Certain other policies may
indirectly affect the supply and demand dynamics in China’s automobile market. For example, in
December 2021, the Ministry of Public Security amended the Specifications for Application and Use of
Motor Vehicle Driving License (1) 5% 5 55 Hi 4B {5 FIBLE)), which expanded the legal driving
age by removing the upper age limit (previously 70 years old) for the application for a passenger vehicle
driver’s license. This policy may indirectly lead to an increase in the demand for vehicles, including
used vehicles, as the number of licensed drivers is likely to increase. However, there can be no
assurance that such policies will achieve the desired results, and where also can be no assurance that
these policies will not be modified, suspended or repealed in the future. Any occurrence of the foregoing
could create uncertainties to the development of China’s automobile industry in general and used vehicle
industry in particular, which may in turn adversely affect our business operation and financial
performance.

We work with a variety of third-party service providers. Certain actions of third-party service
providers are outside of our control and could adversely affect our business, financial condition
and results of operations.

We work with third parties in providing post-auction services offered on our transaction platform,
including title transfer and logistics services, and other used vehicle transaction related services. In
2021, 2022 and 2023, our costs attributable to the use of third-party service providers for our post-
auction services amounted to RMB57.8 million, RMB64.4 million and RMB61.5 million, respectively,
accounting for 22.9%, 35.2% and 34.3% of our total cost of sales in the same periods. We carefully
select our third-party service providers and most of our third-party service providers for our post-auction
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services are based at or in close proximity with our auction sites, but we are not able to fully control
their actions. If these third parties fail to perform as we expect, experience difficulties in meeting our
requirements or standards, fail to conduct their business ethically, fail to provide satisfactory services to
our buyers and sellers, receive negative press coverage, violate applicable laws or regulations, or breach
the agreements with us, or if the agreements we have entered into with the third parties are terminated or
not renewed, our business operations, reputation and our relationship with our buyers and sellers could
be adversely affected. In addition, if such third-party service providers cease operations, either
temporarily or permanently, face financial distress or other business disruptions, increase their fees, or if
our relationships with them deteriorate, we may suffer from increased costs, be involved in legal or
administrative proceedings with or against our third-party service providers and experience delays in
providing used vehicles buyers with similar services until we find a suitable alternative. In addition, if
we are unsuccessful in identifying high-quality third-party service providers, or establishing cost-
effective relationships with them, or effectively managing these relationships, the user experience of our
transaction platform could be adversely affected and we may lose buyers and sellers. As a result, our
business, results of operations and financial condition would be adversely affected.

We face competition, which may lead to loss of market share, reduced revenue, increased expenses,
departures of qualified employees, and disputes with competitors.

We face competition in the industry we operate, which is China’s used vehicle industry. Our direct
competitors primarily consist of other used vehicle transaction service providers targeting the used
vehicle wholesale market of China’s used vehicle industry. We also face indirect competition from other
traditional offline used vehicle transaction platforms. Our direct competitors may have more resources
than we do, including financial, technological, marketing and others and may be able to devote greater
resources to the development and promotion of their platforms and services. As a result, they may have
more extensive relationships with OEMs, dealership groups, 4S dealership stores and Professional
Buyers than we do, and may be able to attract more talent than we can, including approaching our
qualified employees with more attractive compensation packages. This could allow them to develop new
services, adapt more quickly to changes in technology and to undertake more extensive marketing
campaigns, which may render our transaction platform less attractive to buyers and sellers and cause us
to lose market share. We also expect that new competitors will continue to enter the used vehicle
industry with competing brands, business models, products and services, which could have an adverse
effect on our business, financial condition and results of operations. Competitors may also attempt to
replicate our business model and compete directly with us for the sourcing and sale of used vehicles.
Our competitors may be acquired and consolidated by, or cooperate with, industry conglomerates who
are able to further invest with significant resources into our operating space and compete with us in
various aspects of our business operations. Moreover, competition in the markets we operate in may
reduce our transaction volume, commission, service fees and revenue, increase our operating expenses
and capital expenditures, and lead to departures of our qualified employees. We may also be harmed by
negative publicity instigated by our competitors, regardless of its validity. We may in the future
encounter disputes with our competitors, including lawsuits involving claims asserted under intellectual
property laws, unfair competition laws and defamation which may adversely affect our business and
reputation. Failure to compete with current and potential competitors could materially harm our
business, financial condition and our results of operations.
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We are subject to dispute resolution risks for used vehicles transacted through our transaction
platform.

We are exposed to dispute resolution risks in connection with unsuccessful transactions of used
vehicles on our transaction platform. Complains and disputes on our transaction platform can generally
be categorized into three types: (i) failure to sell or purchase a used vehicle that has been auctioned, (ii)
perceived deviation in vehicle condition from our inspection report, and (iii) disputes related to the title
transfer of used vehicles. See “Business — Used Vehicle Auction Business — Our Transaction Process
— Step 8: Dispute resolution” for more details. We have encountered and may continue to experience
complaints and disputes in our business operation.

If the dispute is related to the failure to sell or purchase a used vehicle that has been successfully
auctioned in the auction process, such as due to the buyer or seller’s change of mind, we will penalize
the breaching party by charging a fine and compensate the non-breaching party. While we are not
subject to any potential liabilities or financial loss in this type of disputes, if such failure to sell or
purchase used vehicles occurs too frequently, our reputation as a trustworthy and reliable used vehicles
transaction service provider may be jeopardized and used vehicle sellers and buyers may be more
reluctant to trade used vehicles through our transaction platform. As a result, our business, results of
operations and financial condition may be adversely affected.

If the dispute is related to the perceived deviation in vehicle condition from our inspection report,
we will conduct dispute resolution pursuant to our dispute resolution policies. If the dispute resolution
result concludes that the vehicle’s actual condition materially deviates from the inspection result such
that the cost required for vehicle repair and re-conditioning exceeds the relevant threshold value, the
transaction will be annulled and we are liable for compensating the buyer for such vehicle. In 2021,
2022 and 2023, the compensation we paid amounted to RMBO0.6 million, RMB0.6 million and RMBO0.6
million, respectively. There is no assurance that the systems and measures that we have adopted in
connection with these risks will be effective in preventing the complaints and disputes and eliminating
the relevant risks. If this type of disputes occurs too frequently, not only will we incur financial loss as a
result of the compensation, we may further suffer reputational loss and used vehicle buyers may be less
willing to purchase used vehicles through our transaction platform. As a result, our business, results of
operations and financial condition may be adversely affected.

If the dispute is related to failure to complete title transfer of the used vehicle within an agreed
period of time, we will determine whether such failure is due to the fault of the seller, buyer or us. If
such failure is due to our fault, we will compensate the buyer accordingly. In 2021, 2022 and 2023, the
compensation we paid to buyers amounted to approximately RMB63,000, RMB40,000 and RMB46,000,
respectively. If such failure is due to the fault of the seller or the buyer, we will impose a fine on the
breaching party and/or compensate the non-breaching party accordingly. A seller might fail to transfer
the title of the used vehicle because the seller does not have the right to dispose of the used vehicle.
Pursuant to the Auction Law of the PRC ({1 #E N RILAIE 41 %)), objects of auction shall be the
articles or goods or property rights which are owned by the seller or which the seller may dispose of
according to law, and the seller shall provide the ownership certificate or other materials testifying that
the seller may dispose of the objects of auction as requested. We require our sellers to provide
ownership certificates of the used vehicles to be auctioned. We also require our sellers to make
representation in the consignment auction agreements we enter with them that they have the right to
dispose of the used vehicle to be auctioned, but we may not always be able to collect materials testifying
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their disposal right. As of the Latest Practicable Date, we did not have any material disputes related to
seller’s failure to transfer title due to lack of right to dispose of the used vehicle, nor have we been
subject to any administrative penalties therefore. However, we cannot assure you that we will not
encounter such disputes in the future, or that the relevant administrative authorities will deem our
practice to be fully compliant with the relevant laws and regulations. If such dispute occurs, we may be
required to compensate the buyer or the actual owner of the used vehicle and subject to relevant
administrative measures.

In addition, the Group is not subject to any insurance or product liability and resource action. See
“— We do not have any business liability, disruption or litigation insurance” and ‘“Business —
Insurance” for details. To the extent any of the foregoing dispute resolution result in any dispute that
involves us, we may incur losses or liabilities that our insurance is unavailable to cover such losses or
liabilities, and as a result our business, results of operations, financial condition and prospects could be
adversely affected.

We do not have any business liability, disruption or litigation insurance.

The insurance industry in China is still at an early stage of development. Insurance companies in
China offer limited business insurance products and are, to our knowledge, not well-developed in the
field of business liability insurance. While business disruption insurance is available to a limited extent
in China, we have determined that the risks of disruption, cost of such insurance and the difficulties
associated with acquiring such insurance on commercially reasonable terms make it impractical for us to
have such insurance. As a result, we do not have any business liability, disruption or litigation insurance
coverage for our operations in China. In the event that we incur substantial losses or liabilities and that
our insurance is unavailable or inadequate to cover such losses or liabilities, our business, results of
operations, financial condition and prospects could be materially adversely affected.

Failure to obtain, maintain or renew certain filings, approvals, licenses, permits and certificates
required for our business operations may materially and adversely affect our business, financial
condition and results of operations.

As our core business segment and service offering, we conduct online-offline integrated
auction to facilitate the transaction of used vehicle on our transaction platform. Our used vehicle
auction business is subject to regulatory supervision of various PRC government authorities,
and we need to obtain and timely renew relevant licenses and permits in accordance with
applicable laws and regulations. Among others, we are specifically required to apply for and obtain
the License for Auction Business (1% 8L #E7 ) issued by the provincial commerce authorities.
For details, please see the section headed *“Regulatory Overview” and “Business — Licenses and
Permits.”

Failure to complete, obtain, maintain or renew any of the required licenses or make the necessary
filings may result in enforcement actions and subject us to various penalties, such as suspension or
termination of the licenses, imposition of fines, discontinuation or restriction of our operations, adoption
of corrective measures such as disposal of assets associated with such entities. In addition, the PRC
legal system is evolving, further amendments and changes or further interpretation and enforcement of
laws and regulations could impose more stringent standards for us to renew relevant licenses or require
us to obtain additional licenses. Any changes to the licensing requirements for any of our licenses could
affect our ability to maintain or renew the licenses. We cannot guarantee that we will be successful in
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renewing all of our licenses on a periodic basis. The suspension, termination or expiration of one or
more of these licenses may disrupt our business operations and materially and adversely affect our
business, results of operations and financial conditions.

We are subject to various risks relating to Third-party Settlement Practice.

During the Track Record Period, there were instances of Third-party Settlement Practice on our
transaction platform, where the Relevant Buyers settled their payments with us through the Actual
Payors, who are typically family members and business partners of the Relevant Buyers. In 2021 and
2022, (i) our commission and service fees generated from transactions involving Third-party Settlement
Practice were RMB92.2 million and RMB35.5 million, respectively, representing 27.6% and 14.8% of
our aggregate amount of commission and service fees under our used vehicle auction business,
respectively, (ii) the total fund inflow from transactions involving Third-party Settlement Practice was
RMB3,631.0 million and RMBI1,243.3 million, respectively, representing 26.5% and 18.4%,
respectively, of our total fund inflow from the relevant business involving Third Party Settlement
Practice, and (iii) our revenue generated from transactions involving Third-party Settlement Practice was
RMB100.1 million and RMB36.3 million, respectively, representing 14.8% and 7.8% of our total
revenue, respectively. Since October 1, 2022 and up to the Latest Practicable Date, we have not been
involved in any transactions involving Third-party Settlement Practice. See “Business — Third-party
Settlement Arrangement” for more details.

We were subject to various risks relating to such Third-party Settlement Practice during the Track
Record Period, including possible claims from Actual Payors for return of funds as they were not
contractually indebted to us and possible claims from liquidators of Actual Payors. Furthermore, while
we have implemented relevant measures such as imposing more stringent bidder identity verification
requirement and collaboration with a bank to set up a card-account registration system, we may be
subject to exposure to potential money laundering risks as we have limited knowledge about the source
and purpose of the funds utilized by the Actual Payors. While we have not experienced such incidents
during the Track Record Period and up to the Latest Practicable Date, in the event of any claims from
Actual Payors or their liquidators, or legal proceedings (whether civil or criminal) instituted or brought
against us in respect of Third-party Settlement Practice, we will have to spend significant financial and
managerial resources to defend against such claims and legal proceedings. If we were to be involved in
legal proceedings for money laundering charges, our reputation may also be adversely affected and we
may face difficulties in maintaining our existing sellers and buyers and other business partners. As a
result, our financial condition and results of operations may as a result be adversely affected.

If our competitors conduct large-scale sales and marketing activities or if our sales and marketing
activities are not effectively and efficiently conducted, our business would be harmed.

We expect to continue to invest substantial financial and other resources on sales and marketing
initiatives and promote our transaction platform and business model to grow the base of our sellers and
buyers. We currently advertise through a combination of online and offline channels with the goal of
driving more visitors to our mobile application and auction sites. For example, we typically host opening
ceremonies for our new auction sites and invite press and media to report on these ceremonies, which we
believe can increase the local awareness and exposure of our brand, allowing us to effectively and
efficiently attract new local sellers and buyers. We also launch promotion and other marketing activities
to build our brand awareness. In general, however, we only spent a moderate amount of selling and
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distribution expenses during the Track Record Period compared to some of our competitors. In 2021,
2022 and 2023, our selling and distribution expenses were RMB79.8 million, RMB88.9 million and
RMB90.0 million, respectively, accounting for 11.8%, 19.0% and 18.3% of our total revenue for the
same periods, respectively. We face both direct and indirect competition from other used vehicle
disposal channels, including other used vehicle transaction service providers targeting the wholesale
market as well as other traditional offline used vehicle transaction platforms, all of which may have
greater financial and marketing resources, and may be more willing to spend a more substantial amount
of financial resources to sales and marketing activities than we do; this in turn may force us to invest
more resources on sales and marketing activities and incur the relevant expenses in the future, which,
however, may not achieve the desired results. If our competitors substantially increase their marketing
investment and successfully enhance their brand recognition, our market share could be negatively
affected.

Moreover, a number of factors could prevent us from successfully promoting our brands, including
user dissatisfaction with their experience with our transaction process and mobile application, negative
publicity involving our business, our directors and management, our third-party service providers, our
relationship with our sellers and buyers and other business partners, the failure of our sales and
marketing activities, employee relationship and welfare, regulatory compliance and financial conditions.
If we fail to maintain and enhance our brands or conduct our sales and marketing activities effectively
and efficiently, or if our marketing campaigns are not successful, our growth, results of operations and
financial condition would be materially and adversely affected.

Negative media coverage related to our business and industry, regardless of its validity, could
adversely affect our business, financial position and results of operations.

Negative news or media coverage of our business, our industry, our employees, our third-party
service providers, our directors and management or our shareholders, including alleged failure to comply
with applicable laws and regulations, alleged fraudulent vehicle listings, alleged misrepresentation by
our sales representatives, breach of data security, failure to protect user privacy, inappropriate business
practices or disclosure of inaccurate operating data, regardless of their validity, could damage our
reputation. If we fail to correct or mitigate misinformation or negative information about us, including
information spread through social media or traditional media channels, sellers and buyers’ trust in us
may be undermined, which would have a material adverse effect on our business, results of operations
and financial condition.

We collect, process, store, share, disclose and use personal information and other data, and any
actual or perceived failure to protect such information and data could damage our reputation and
brand and harm our business and results of operations.

In the ordinary course of our business, we collect and store a variety of data, primarily including
personal information relating to our individual registered bidders (such as name, bank account, ID card
information and phone number) and vehicle information in relation to the transactions (such as vehicle
brand, milage, age and transaction price) to the extent that is required for our used vehicle transactions
and in compliance with the relevant laws and regulations. Although we have spent significant resources
to protect our user and transaction data against security breaches, our internal control mechanism may
not be sufficient and our security measures may be compromised. Computer and network systems are
susceptible to breaches by computer hackers. Any failure or perceived failure to maintain the security of
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personal and other data that are provided to or collected by us could harm our reputation and brand and
may expose us to legal proceedings and potential liabilities, any of which could adversely affect our
business and results of operations.

Cybersecurity and data privacy and security issues are subject to increasing legislative and
regulatory focus in China. Practices regarding the collection, use, storage, transmission and security of
personal information by companies operating over the internet and mobile platforms have recently come
under increased public scrutiny. There are numerous laws and regulations regarding privacy and the
collection, processing, storing, sharing, disclosing, using and protecting of personal information and
other data, the scope of which are changing and subject to differing interpretations. As China’s internet
industry continues to evolve, PRC government has been strengthening the supervision and regulation on
data privacy on the internet. In particular, the Chinese laws and regulations in relation to data privacy
and cybersecurity are still evolving, and it is uncertain whether new legislation, regulations or
interpretations governing our business activities may be promulgated or adopted in the future. Excessive
collection or illegal collection and use of personal information through the internet or app are facing
increasingly heavier penalties. We cannot rule out the possibility that our business operations may be
interpreted as non-compliance under the applicable laws and regulations in the future.

PRC government has promulgated a series of laws and regulations to strengthen the protection of
privacy and data of civil subjects and consumers, such as the Civil Code of the PRC ({3 A [t A1
[i%8)), which was promulgated in May 2020 and came into effect in January 2021, and the E-
Commerce Law of the PRC ({1 #E NI E Fri%57%)) (the “E-Commerce Law”), which was
promulgated in August 2018 and became effective in January 2019. Pursuant to the Cyber Security Law
of the PRC ((H#E A RILHIE 445 % 47%)), which was promulgated in November 2016 and became
effective in June 2017, network operators should adopt technical measures and other necessary measures
to safeguard the safety and stability of network operations, effectively respond to network security
incidents, prevent illegal and criminal activities, and maintain the integrity, confidentiality and
availability of network data. The Cyber Security Law of the PRC also reaffirms certain basic principles
and requirements on personal information protection. On September 14, 2022, the Cyberspace
Administration of China (¥ A\ RILANE B K B A{E EHEAZE) (the “CAC”), issued the Decision
on Amending the Cyber Security Law of the PRC (Draft for Comments) (B & ek <H 3 AR 3 A0 5 44
KT PP (BeRE RA)), increased the penalty cap, so after the amendment comes into effect,
it could have an increased impact on our financial condition if we breach the Cyber Security Law of the
PRC.

In addition, the Data Security Law of the PRC (¥ A R L0 B # 9 %2 4275 )), which took effect
on September 1, 2021, applies to data processing activities, including the collection, storage, use,
processing, transmission, availability and disclosure of data, and security supervision of such activities
within the territory of the PRC. On August 20, 2021, the Standing Committee of the National People’s
Congress (the “SCNPC”) promulgated the Personal Information Protection Law of the PRC ({13 AR
SLFN 5 B PR 1:)) (the “PIPL”), which took effect on November 1, 2021. The PIPL further
emphasizes processors’ obligations and responsibilities for personal information protection and sets out
the basic rules for processing personal information and the rules for cross-border transfer of personal
information. See ‘“Regulatory Overview — Regulations on cybersecurity” ‘““Regulatory Overview —
Regulations on data security and personal information protection” for more details. On January 4, 2022,
together with 12 other Chinese regulatory authorities, the CAC released the revised Cybersecurity
Review Measures (A4 %L 2 AWEL)) (the “Revised CAC Measures”), which came into effect on

—61 -



RISK FACTORS

February 15, 2022. Pursuant to the Revised CAC Measures, critical information infrastructure operators
(the “CIIOs”) procuring network products and services, and online platform operators carrying out data
processing activities which affect or may affect national security, shall conduct a cybersecurity review
pursuant to the provisions therein. In addition, online platform operators possessing personal information
of more than 1 million users seeking to be listed on foreign stock markets must apply for a cybersecurity
review. Other than that, according to Article 16 of the Revised CAC Measures, member organizations of
the cybersecurity review working mechanism (the “Working Members”) may initiate cybersecurity
review towards network products, network services, and data processing activities ex officio, which
means we may be also subject to cybersecurity review when the Working Members initiate such
cybersecurity review ex officio.

Regulatory requirements on cybersecurity and data privacy are constantly evolving and can be
subject to significant changes, which may result in uncertainties regarding the scope of our relevant
responsibilities. For example, The Regulations on the Administration of Cyber Data Security (Draft for
Comments) (CHH&E B8 & 28 PG (K = L)) (the “Draft Cyber Data Security Regulations™)
was released by CAC on November 14, 2021. According to the Draft Cyber Data Security Regulations,
data processors seeking a public listing in Hong Kong that affect or may affect national security are
required to apply for cybersecurity review. The scope of and threshold for determining what ‘““affects or
may affect national security” is still subject to uncertainty and further elaboration by the CAC. The term
“national security” is defined as ‘“the status of national regime, sovereignty, unity and territorial
integrity, people’s well-being, sustainable economic and social development, and other major national
interests that are relatively safe and free from internal and external threats, as well as the ability to
ensure continuous security in the National Security Law of the PRC ((H#E A RGN B K % 42 16)).”
In the absence of further explanation or interpretation, the PRC government authorities may have wide
discretion in the interpretation of ‘““affects or may affect national security.”

The Draft Cyber Data Security Regulations were released for public comment only as of the Latest
Practicable Date and their operative provisions and the anticipated adoption or effective date may be
subject to substantial uncertainty. Therefore, we cannot predict the impact of these regulations, if any, at
this stage, and we will closely monitor and assess any development in the rule-making process. If the
Draft Cyber Data Security Regulations are fully implemented as is, subject to further official guidance
and related implementation rules, and our activities are deemed as ‘“‘affect or may affect national
security”’, we may be subject to a cybersecurity review and failure to conduct such review could result
in warnings and fines; and if we refuse to rectify or have caused severe consequences such as
endangering data security, we may be further subject to suspension of our non-compliant operations,
revocation of relevant approvals or business licenses or other sanctions, which could materially and
adversely affect our business and results of operations.

According to Article 10 of Regulations on the Security Protection of Critical Information
Infrastructure, the security protection departments of critical information infrastructure will timely notify
the identification results to the operators. As of the Latest Practicable Date, we had not received such
notification. In addition, the network products and services that we purchase and use are general network
products and services available in the marketplace without significant risks of supply chain disruption.
Therefore, our PRC Legal Adviser is of the view that we should not be deemed as CIIO. Moreover, we
have not been subject to any material administrative penalties or other sanctions by any competent
regulatory authorities in relation to cybersecurity, data and personal information protection. Our business
does not involve the cross-border transfer of personal information and important data, and if it does in
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the future, we will take necessary technical and organizational measures to protect the security of the
data, including using data encryption to secure personal information when it is in transit. During the
Track Record Period and up to the Latest Practicable Date, there had not been a significant cybersecurity
or data protection incident regarding theft, leakage, damage or loss of data or personal information.
According to the Revised CAC Measures and the Draft Cyber Data Security Regulations if enacted as
currently proposed, we do not expect ourselves to become subject to cybersecurity review by the CAC
for this offering, given that: (i) data we handle in our business operations, either by its nature or in
scale, do not normally trigger significant concerns over national security of China; and (ii) we have not
processed, and do not anticipate to process in the foreseeable future, personal information for more than
one million users or persons. Based on the above and the information currently available, we believe the
impact of the CAC’s increasing oversight over data security on our business is immaterial as of the
Latest Practicable Date.

We strive to comply with applicable laws, regulations, policies, and legal obligations relating to
privacy and data protection, to the extent possible, and we intend to closely monitor the evolving laws
and regulations in this area and take all reasonable measures to mitigate compliance risks. However,
measures that we have taken may still be determined as insufficient, improper, or even as user-privacy
invasive, by the relevant authorities which may result in penalties against us. Moreover, it is possible
that these obligations may be interpreted and applied in new or inconsistent ways and may conflict with
other rules or our practices, or that new regulations may be enacted. In addition, significant capital and
other resources may be required, and our management and directors’ attention may be directed, to
protect against information security breaches or to alleviate problems caused by such breaches or to
comply with our privacy policies or privacy-related legal obligations. The resources required may
increase over time as, on one hand, the methods used by hackers and others engaged in online criminal
activities are increasingly sophisticated, well-funded and constantly evolving, and, on the other hand,
more efforts are required to integrate and upgrade the protective measures to satisfy the evolving legal
and regulatory requirements. Any failure or perceived failure by us to comply with our privacy policies,
privacy-related obligations to users or other privacy, data protection and information security-related
legal obligations, or any compromise of security that results in the unauthorized release or transfer of
sensitive information, such as personally identifiable information or other users’ data, may result in
governmental enforcement actions, litigation or public statements against us by consumer advocacy
groups or others and could cause users (including used vehicle buyers) to lose trust in us, which could
have an adverse effect on our business. Third parties that we work with may also violate applicable laws
or our policies, putting our buyers’ information at risk. Any perception by the public that online
transactions or the privacy of user information is becoming increasingly unsafe or vulnerable to attacks
could inhibit the growth of online platform and services generally, which may reduce the number of
transactions through our transaction platform and harm our reputation, business and results of
operations.
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We depend on our systems and technology for critical functions of our business. Failure to
properly maintain or promptly upgrade our technology may result in disruptions to or lower
quality of our services and our business, results of operations and financial condition may be
materially and adversely affected.

We rely on our systems and technology, including mobile applications, ADMS system, EQS
system, pricing model, and our proprietary big data analytics models and algorithms, for critical
functions of our business operations. See “Business — Used Vehicle Auction Business — Our
Transaction Process” for details on how these systems and technology are used in our business
operations and “Business — Research and Development — Our Ongoing R&D Efforts™ for our ongoing
research projects and technological initiative. Our systems and technology are potentially vulnerable to
damage or interruption as a result of earthquakes, floods, fires, extreme temperatures, power loss,
telecommunications failures, technical error, computer viruses, hacking or similar events. We may
encounter problems when upgrading our systems or technology and undetected programming errors
could adversely affect the performance of the software we use to provide our services. The development
and implementation of software upgrades and other improvements to our internet and mobile services is
a complex process, and issues not identified during pre-launch testing of new services may only become
evident when such services are made available to our entire user base. Maintaining and upgrading our
technology carry certain risks, including the risk of disruptions caused by significant design or
deployment errors, delays or deficiencies, which has made and may continue to make our platform and
services unavailable. We may also implement additional or enhanced technology in the future to
accommodate our growth and to provide additional capabilities and functionalities. The implementation
of new or enhanced technologies may be disruptive to our business and can be time-consuming and
expensive, and may increase management responsibilities and divert management attention. Additionally,
our proprietary ADMS system includes algorithms which are based on data-driven collection and
analytics. If we do not have a large amount of data or the quality of data available to us for analysis is
unsatisfactory, or if our algorithms have deficiencies, our proprietary ADMS system may fail to perform
effectively. If we fail to properly maintain or promptly upgrade our technology, our services may be
disrupted, and our results of operations and financial condition may be materially and adversely
affected.

In addition, we rely on cloud services and other network facilities provided by third parties. Any
disruption to these network facilities may result in service interruptions, decreases in connection speed,
degradation of our services or the permanent loss of user data and uploaded content. If we experience
frequent or persistent service disruptions, whether caused by failures of our own systems or those of
third-party service providers, our reputation or relationships with our users or customers may be
damaged and our users and customers may switch to our competitors, which may have a material
adverse effect on our business, financial condition and results of operations.
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Any breaches to our security measures, including unauthorized access, computer viruses and
“hacking” may adversely affect our software and systems and reduce use of our services and
damage our reputation and brand name.

Breaches to our security measures, including computer viruses and hacking, may result in
significant damage to our hardware and software systems including our ADMS system, EQS system and
other systems, disruptions to our business activities, inadvertent disclosure of confidential or sensitive
information, interruptions in access to our platform, and other material adverse effects on our operations.
In addition, the inadvertent transmission of computer viruses could result in significant damage to our
hardware and software systems and databases, disruptions to our business activities, including our e-mail
and other communications systems, breaches of security and inadvertent disclosure of confidential or
sensitive information, interruptions in access to our website through the use of “denial of service” or
similar attacks and other material adverse effects on our operations. Our systems may be subject to
infiltration as a result of third-party action, employee error, malfeasance or otherwise, during transfer of
data or at any time, and result in persons obtaining unauthorized access to our systems and data. If our
security measures are breached and unauthorized access to our systems and database is obtained, our
services may be perceived as insecure and users may curtail or stop using our services altogether and we
may incur significant legal and financial exposure and liabilities. We may incur significant costs to
protect our systems against the threat of, and to repair any damage caused by, computer viruses and
hacking. Moreover, if a computer virus or hacking affects our systems and is highly publicized, our
reputation and brand name could be materially damaged and use of our services may decrease.

We depend heavily on our management team and other key professional personnel to manage our
business. If we fail to retain their services or to attract talents, our ability to run and grow our
business could be severely impaired.

Our future success is highly dependent on the ongoing efforts of our senior management and key
professional personnel. We rely on our management team for their extensive knowledge and deep
understanding of and experience in China’s automotive industry and used vehicle industry, business
environment and regulatory regime. Our senior management team is crucial to executing our business
strategies. The loss of the services of one or more of our senior executives or key personnel may have a
material adverse effect on our business, financial condition and results of operations. Competition for
senior management and key professional personnel is intense, and the pool of suitable candidates is very
limited, and we may not be able to retain the services of our senior executives or key professional
personnel, or attract and retain senior executives or key professional personnel in the future. We have
not obtained any ‘“key person” insurance on our key personnel. If we fail to retain our senior
management, our business and results of operations could be materially and adversely affected. In
addition, if any members of our senior management or any of our key professional personnel join a
competitor or form a competing company, we may not be able to replace them easily and we may lose
used vehicle buyers and sellers and key staff members. Each of our executive officers and key
employees has entered into an employment agreement and a non-compete agreement with us. However,
if any dispute arises between our executive officers or key employees and us, the non-competition
provisions contained in their non-compete agreements may not be enforceable, especially in China,
where these executive officers reside, on the ground that we have not provided adequate compensation
to them for their non-competition obligations, which is required under relevant PRC laws.
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In particular, given the nature of our business, our success also critically depends on a team of
qualified professionals who possess in-depth industry and professional knowledge and extensive working
experience, including our auctioneers. Pursuant to the Measures for the Administration of Auctions ({41
B E L)), a person is required to pass a qualification examination before he can be certified as a
professional auctioneer. As such, the number of professional auctioneers in China is limited and, while
the number of professional auctioneers in China may continue to increase, it may not increase
significantly within a short period of time. Meanwhile, as our business and China’s used vehicle industry
continue to grow and as other industries that incorporate auction as their business model continue to
grow, the demand for auctioneers may increase accordingly. We may not be able to attract or retain all
the auctioneers we need. As we build our brand and our business model becomes more successful and
well known, our competitor or other companies may be more likely to poach our talent, including our
auctioneers. We may need to offer better remuneration and other benefits to attract and retain our
auctioneers and therefore cannot assure you that we will have the resources to fully achieve our staffing
needs or that our costs and expenses will not increase significantly as a result of increased talent
acquisition and retention costs. Any increase in staffing costs to retain our auctioneers may have a
negative impact on our ability to maintain our competitive position and to grow our business.

Our performance and future success also depend on our ability to identify, hire, develop, motivate
and retain skilled personnel for all areas of our organization. Competition in the automotive and used
vehicle industries for qualified employees is intense, and if competition in these industries further
intensifies, it may be more difficult for us to hire, motivate and retain highly skilled personnel without
incurring significant costs. If the personnel holding key positions at our company are not as qualified as
we expect or if we do not succeed in attracting additional highly skilled personnel or retaining or
motivating our existing personnel, we may be unable to grow effectively or at all.

We are exposed to concentration risk of reliance on our major suppliers and customers.

We rely on our suppliers, primarily including established and respected dealership groups and
third-party used vehicle service providers in China, mainly in connection with our used vehicle auction
business, used vehicle value-added services and arrangement for sale of used vehicles business.
Purchases from our five largest suppliers in each year of the Track Record Period amounted to
approximately 33.3%, 19.7% and 20.8% of our total purchases for the respective periods. Meanwhile,
during the Track Record Period, we generated a material portion of our revenue from our major
customers, primarily including major dealership groups in China, mainly in connection with our used
vehicle value-added services and arrangement for sale of used vehicles business. Revenue from our five
largest customers in each year of the Track Record Period amounted to approximately 26.8%, 25.7% and
25.3% of our total revenue for the respective periods.

Our reliance on these major suppliers and customers subjects us to the concentration and counter-
party risk from these suppliers and customers. We cannot assure you that we will be able to maintain our
relationships with our major suppliers and customers in the future. Moreover, we cannot guarantee that
our major suppliers or customers will not have a change of business scope or business model or will
continue to maintain their market position and reputation. Any material adverse change to the operation,
financial performance or financial condition of our major suppliers and customers may result in material
adverse impact on their business with us. For example, if the supply of used vehicle value-added
services is disrupted or delayed, or if our major customers cease their business cooperation with us,
there can be no assurance that we will be able to find a replacement with similar supply capacity or
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revenue contribution on comparable commercial terms within a reasonable period of time, or at all. As a
result, our reputation as a transaction platform that can provide a wide variety of used vehicle related
services may be adversely affected. Should this situation occur, our business, financial condition, results
of operations and profitability may be adversely affected.

Our use of certain leased properties could be challenged by third parties or governmental
authorities, which may expose us to potential fines and negatively affect our ability to use the
properties we lease.

We lease office spaces and auction sites from third parties for our operations in various cities
across China. Any limitations on the leased properties, or lessors’ title to such properties, may impact
our use of the offices and auction sites, or in extreme cases, result in relocation, which may in turn
adversely affect our business operations.

Certain lease agreements of our leased properties in China have not been registered with the local
land and real estate administration bureau as required by applicable PRC laws and regulations, 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 the situation within the prescribed timeframe after relevant notice from PRC
government authorities. As of the Latest Practicable Date, we have 48 lease concerning property located
in China, with a total of approximately 99,447.68 sq.m. of office space and auction sites for daily
operation, that have not been registered with the relevant PRC government authorities. The relevant
authorities may require parties to the lease agreements to complete lease registration within a prescribed
period of time, and failure to do so may subject the parties to penalty ranging from RMB1,000 to
RMB10,000 for each unregistered lease, at the discretion of the relevant authority. As such, our
maximum potential penalty for non-registration of the 48 leases is RMB480,000. In the event that any
fine is imposed on us for our failure to register our lease agreements within a prescribed period of time,
we may not be able to recover such losses from the lessors. As of the Latest Practicable Date, we were
not aware of any notice or allegation of penalty from PRC government authorities for our failure on the
registration of lease agreements. However, we cannot assure you that we will not be fined by such
authorities, or required to have our leases registered in the future, which in turn may increase our
compliance costs.

In addition, we are subject to other risks related to our leased properties. As of the Latest
Practicable Date, we have 20 leased properties with a gross floor area of approximately 25,990.12 sq.m.
where the respective lessors have not provided us with valid property ownership certificates or any other
documentation proving their right to the leased properties or they have the rights to lease the properties.
Such leased properties contributed to 17.8%, 17.8% and 21.9% of our total revenue in 2021, 2022 and
2023, respectively. During the Track Record Period, these properties were primarily used as our offices
and for our used vehicle auction business, including the provision of services, vehicle parking and
vehicle displays. 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 or the land where our leased
property is located, nor have we received any notices from the PRC government authorities. However, if
our lessors are not the owners of the 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 and we
may have to compensate the actual owners or relocate to alternative premises, in which case we estimate
that we may incur up to RMB4.4 million for such compensation and relocation. The occurrence of the
foregoing could have an adverse material effect on our results of operations and financial condition.
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As of the Latest Practicable Date, five of our leased properties were mortgaged to certain third
parties in China before they were leased to us. These properties are being used as our offices, used
vehicle auction, vehicle parking and vehicles showcases with a total gross floor area of approximately
4,546 sq.m., contributing to 0.4%, 0.7% and 0.9% of our total revenue in 2021, 2022 and 2023,
respectively. According to the relevant PRC laws and regulations, our right to use the mortgaged
properties are subordinate to the rights of mortgages relating to the relevant properties. In case such
properties we leased are transferred due to the enforcement of mortgages, which had been set before the
properties were leased to us, we may be required to relocate. We estimate that we may incur up to
RMB1.0 million for relocation if such enforcement occurs. According to the relevant lease agreements
and confirmation letter of the lessors for such leased properties, all the lessors have agreed to
compensate us any losses in the event that the leased properties cannot be used for the leased purpose or
the leased properties are repossessed early during the subsequent lease period. As of the Latest
Practicable Date, we are not aware of any enforcement of the mortgages of the above-mentioned
properties. However, we cannot assure you that in the future, we may not encounter such challenges or
we would be able to enforce in full the lessors’ compensation obligations in the event of any mortgage
enforcement. In the event of relocation, we may incur additional costs, which could adversely affect our
daily operation and cause an impact on our financial condition.

In addition, the title certificate usually records the approved use of the property by the government
and the property owner is obligated to follow the approved use requirement when making use of the
property. As of the Latest Practicable Date, we use 15 of our leased properties with a total gross floor
area of approximately 40,274.22 sq.m. in a way that may be considered to fall outside the scope of the
approved use of the property. We primarily use these properties as offices and for our used vehicle
auction business, including provision of services, vehicle parking and vehicle displays. Such leased
properties contributed to 21.5%, 20.4% and 21.6% of our total revenue in 2021, 2022 and 2023,
respectively. In the case of failure to utilize the property in accordance with the approved use, the
relevant administration authorities may order the tenant to cease utilizing the premises or even invalidate
the lease agreement between the lessor and the tenant. In the event that the relevant administration
authorities determine that our use of the leased property does not comply with the approved use, we may
be unable to continue to use the property and may have to relocate to alternative premises, in which case
we estimate that we may incur up to RMB3.6 million for relocation. Any occurrence of the foregoing
may cause disruption to our business and cause an impact on our financial condition.

Our business is susceptible to employee misconduct, improper business practices and other
fraudulent conduct by or between our employees and third parties.

We rely on our employees to carry out our operating objectives. We are exposed to many types of
operational risks, including the risk of misconduct and errors by our employees. Our business depends
on our employees to interact with potential buyers, promote our services and business model to upstream
sellers, conduct inspections on used vehicles, lead auction processes, process large numbers of
transactions and provide support for other key aspects of our business, all of which involve specific
legal and regulatory requirements and are susceptible to human errors and mistakes on the part of our
employees.
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We could be materially adversely affected if our auction processes and transactions were
redirected, misappropriated or otherwise improperly executed, if personal information was disclosed to
unintended recipients, if intellectual property rights of third parties are infringed upon, or if an
operational breakdown or failure in the processing of transactions occurred, whether as a result of
human error, purposeful sabotage or fraudulent manipulation of our operations or systems. It is not
always possible to identify and deter misconduct or errors by employees, and the precautions we take to
detect and prevent potential misconducts and human errors may not be effective in controlling risks or
losses. If any of our employees infringe upon the intellectual property of third parties, take, convert or
misuse funds, documents or data, or fail to follow protocol when interacting with our buyers and sellers
and among themselves, we could be subject to claims, liable for damages and subject to regulatory
actions and penalties. We could also be perceived to have facilitated or participated in the illegal
misappropriation of funds, documents or data, or the failure to follow protocol, and therefore be subject
to regulatory sanctions and civil or criminal liability. Our employees may also engage in improper
business practices and other fraudulent conduct with third parties. As a result of these potential
damaging activities, we could suffer reputational harm and incur significant losses. In addition, the
defense and response to related legal and administrative proceedings can be both costly and time
consuming and may significantly divert the efforts and resources of our technical and management
personnel. Any occurrence of the foregoing could have a material adverse effect on our results of
operations and financial condition.

We may be subject to penalties from the PBOC or adverse judicial rulings as a result of extending
assistant funds to our business partners during the Track Record Period.

During the Track Record Period, we provided assistant funds to certain dealership groups we
collaborate with, to deepen our business collaboration with them. As of December 31, 2021, 2022 and
2023, our outstanding balance of assistant funds to these business partners amounted to RMB299.0
million, RMB294.8 million and RMB61.9 million, respectively. In 2021, 2022 and 2023, interest income
from assistant funds to business partners amounted to RMB20.8 million, RMB14.3 million and RMB9.0
million, respectively. The interest rates of the outstanding balance of assistant funds as of December 31,
2023 were between 1.7% and 4.5%. We may selectively extend assistant funds to business partners
based on our criteria as their needs rise in the future. See “Business — Assistant Funds to Business
Partners” and ‘“Financial Information — Analysis of Selected Consolidated Statements of Financial
Position — Prepayments, Deposits and Other Receivables — Assistant Funds to Business Partners™ for
details.

According to the General Lending Provisions ((&#C#HI)), an administrative regulation
promulgated by the PBOC in 1996, only financial institutions may legally engage in the business of
extending loans, and enterprises shall not engage in lending or disguised lending and financing business
in violation of laws and regulations. According to the Provisions of the Supreme People’s Court on
Several Issues concerning the Application of Law in the Trial of Private Lending Cases (= A R % B
B A 7 P IS P B S8 18 VR R T R ERY B AE ) (the “Judicial Interpretations on Private Lending
Cases”) promulgated on August 6, 2015, revised on August 19, 2020 and December 29, 2020 and
became effective on January 1, 2021, in terms of a private lending contract concluded between legal
persons or non-legal-person organizations or between a legal person and a non-legal-person organization
for their production and operational need with interest rates that do not exceed four times the market
interest rate for loans with a maturity of one year or less at the conclusion of the contract, except under
any of the circumstances as prescribed in Articles 146, 153 and 154 of the Civil Code of the PRC and
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Article 13 thereof, relevant people’s court shall recognize the validity of the private lending contract.
According to the General Lending Provisions ((E 7K HI)), the PBOC may impose penalties on the
lender equivalent to one to five times of the income generated (being interests charged) from loan
advancing activities.

Our Directors confirm that (1) all the assistant funds to business partners during the Track Record
Period arose from ordinary course of business with such parties, (2) the assistant funds are generally
made for the purpose of such parties’ normal business operation and their capital needs for their used
vehicle businesses, (3) we do not conduct the assistant fund arrangement as a money-lending business;
we made such arrangement to deepen our collaboration with business partners rather than making profit
out of interest collection, and (4) our provisions of assistant funds to business partners did not involve
the circumstances as set forth in Articles 146, 153 and 154 of the Civil Code of the PRC or Article 13 of
the Judicial Interpretations on Private Lending Cases. The interest rates of the assistant funds to business
partners did not exceed four times the market interest rate for loans with a maturity of one year or less
at the conclusion of the contract. As of the Latest Practicable Date, we had not been subject to any
administrative penalties, investigations, enforcement actions or received any notice from any regulatory
authority with respect to any administrative penalties, investigations or enforcement actions as a result
of extending these assistant funds to business partners. During the Track Record Period and up to the
Latest Practicable Date, (1) we did not encounter any material default of these assistant funds, and (2)
we did not have any material disputes with such dealership groups in relation to these assistant funds.

According to the PBOC’s response to our inquiry on the PBOC headquarters’ website, it was
confirmed that the General Lending Provisions regulate lending behaviors between a borrower and a
lender (which, according to the General Lending Provisions, refers to a Chinese-invested financial
institution lawfully established in the PRC that is engaged in the loan business), and our assistant fund
arrangement described in the inquiry (where a private company using its own funds to support its
business partners while receiving compensation in return) does not constitute behaviors regulated under
the General Lending Provisions.

In addition, during the Track Record Period, our assistant fund arrangements were mainly made
through two of our local subsidiaries. In September 2023, we conducted interviews with the PBOC
Wenzhou Branch and the PBOC Guizhou Provincial Branch, the two PBOC branches that are the
competent regulatory authorities for the regions where these two subsidiaries are located, and we were
confirmed that the PBOC does not regulate our private lending as set forth above.

According to the interviews conducted by our PRC Legal Adviser and the PRC legal adviser of the
Joint Sponsors with the major business partners that we have assistant funds arrangement with as of June
30, 2023, these business partners confirmed that (1) they have established a long-term partnership with
us, and the assistant funds is a part of the wide range of services we provided; (2) they applied for
assistant funds from us as needed for their used vehicle business from time to time; and (3) they have
used the assistant funds only for their used vehicle business matters, and not for other purposes.
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Based on the above, our PRC Legal Adviser is of the view that (1) the assistant funds agreements
with our business partners as set forth above are valid and legally binding; (2) the risk of us being
penalized thereby in respect of the assistant funds as set forth above is remote; and (3) the assistant fund
arrangement as set forth above is in compliance with the applicable PRC laws and regulations, and is not
non-compliant with and does not violate any applicable PRC laws and regulations in all material aspects.

Nevertheless, the final determination of the relevant regulatory authorities could be different, and
we cannot assure you that we will not be subject to a penalty fine from the PBOC and in the event that
we are ordered by the PBOC to pay penalties, our business, results of operations and financial condition
could be adversely affected.

Failure to adequately protect our intellectual property and proprietary information could
materially harm our business and operating results.

We believe our patents, trademarks, software copyrights, trade secrets, our brand and other
intellectual property rights and proprietary information are critical to our success. Any unauthorized use
of our intellectual property rights and proprietary information could harm our business, reputation and
competitive advantages.

We rely on a combination of patent, trademark, trade secret and copyright law, our internal control
mechanism, and contractual arrangements to protect our intellectual property. However, legal protection
may not always be effective. Infringement of intellectual property rights continues to pose a serious risk
in doing business. The practice of intellectual property rights enforcement action by Chinese regulatory
authorities is in its early stage of development. In the event that we have to resort to litigation and other
legal proceedings to enforce our intellectual property rights, such action, litigation or other legal
proceedings could result in substantial costs and diversion of our management’s attention and resources
and could disrupt our business. There is no assurance that we will be able to enforce our intellectual
property rights effectively or otherwise prevent others from the unauthorized use of our intellectual

property.

We try, to the extent possible, to protect our intellectual property, technology, and confidential
information by requiring our employees and most of our business partners to enter into confidentiality
and assignment of inventions agreements. Due to potential willful or unintentional conduct of personnel
who have access to our confidential and proprietary information, these agreements and control measures
may not effectively prevent unauthorized use or disclosure of our confidential information, intellectual
property, or technology and may not provide an adequate remedy in the event of unauthorized use or
disclosure of our confidential information, intellectual property, or technology. The enforceability of
confidentiality agreements may vary from jurisdiction to jurisdiction. Failure to obtain or maintain trade
secrets and/or confidential know-how protection could adversely affect our competitive position.

Competitors may adopt service names or trademarks similar to ours, thereby harming our ability to
build brand identity and possibly leading to user confusion. Our competitors may independently develop
substantially equivalent proprietary information and may even apply for patent protection. If successful
in obtaining such patent protection, our competitors could limit our use of our trade secrets and
confidential know-how, and our financial position and operating results would be adversely affected.
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We may be subject to intellectual property infringement claims or other allegations by third
parties, which may materially and adversely affect our business, results of operations and
prospects.

We depend to a large extent on our ability to develop and maintain our intellectual property rights.
We have devoted considerable resources to the development and improvement of systems and
technology, including mobile application, ADMS system, EQS system, pricing model and our
proprietary big data analytics models and algorithms. We cannot be certain that third parties will not
claim that our business infringes upon or otherwise violates patents, trademarks, copyrights or other
intellectual property rights that they hold. Companies operating online businesses and provide
technology-based services are frequently involved in litigation related to allegations of infringement of
intellectual property rights. The validity, enforceability and scope of protection of intellectual property
rights, including in China, are still evolving. Moreover, third parties may submit intellectual property
infringement claims against us to the app stores where our mobile application is available. In such cases,
our mobile application may be taken down by the relevant app stores until such claims have been
resolved, which could significantly restrict our users from downloading or updating our mobile
application and thus adversely affect our business and results of operations. In addition, we may be
subject to legal proceedings and claims from time to time relating to the intellectual property of others
in the ordinary course of our business. We could also be subject to claims based upon the content that is
displayed on our website, our mobile application or accessible from our website through links to other
websites or information on our website and mobile application supplied by third parties. We may in the
future be subject to intellectual property infringement claims from time to time. As we face increasing
competition and as litigation becomes a more common method for resolving commercial disputes in
China, we face a higher risk of being the subject of intellectual property infringement claims.

Defending against intellectual property claims is costly and can impose a significant burden on our
management and resources, and favorable final outcomes may not be obtained in all cases. Such claims,
even if they do not result in liability, may harm our reputation. Any resulting liability or expenses, or
changes required to our services to reduce the risk of future liability, may have a material adverse effect
on our business, results of operations and prospects.

Given that the internet business is highly regulated in China, we, as a transaction platform, are
subject to intensified government regulation in China. Our failure to obtain and maintain any
requisite approvals, licenses or permits applicable to our online live-streaming auctions or any
changes in government policies or regulations, could harm our business.

We utilize the internet and online platform for various aspects of our business operations, primarily
including our website, mobile application, and live streaming for our online-offline integrated auction.
According to the Administrative Provisions on Internet Audio-visual Programs Services (G5 48 5 i i
H IR & FHIE)) which was jointly promulgated by the State Administration for Radio, Film and
Television, which is the predecessor of the State Administration of Press, Publication, Radio, Film and
Television (48 ] i W& B 44 7)), which is the predecessor of the National Radio and Television
Administration (%% # FE ¥4 7), came into effect on January 31, 2008, and amended on August 28,
2015, a license for online transmission of audio-visual programs (5 B A EAEABEEN B 5701 #8) (the
“AVSP”) or a record filing for online transmission of audio-visual programs (#1587 A/ {# %) is required
to engage in the business of providing internet audio-visual program services. On May 24, 2023, we
conducted a consultation with the Division of Media Organization Management of Shanghai Municipal
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Administration of Culture and Tourism (& 5 SCAE A AR UiE R (B A RS A7 B ) (the  ““Division™).
During the Consultation, the Division confirmed that we are currently not required to obtain the AVSP
or other licenses for online transmission of audio-visual programs with respect to our operation of live-
streaming auction, which is currently not deemed within the scope of internet audio-visual program
services under the applicable laws and regulations. As advised by our PRC Legal Adviser, the Division
is the competent regulatory authority in charge of supervising the online transmission of audio-visual
programs. While we were not required to obtain the AVSP or complete relevant record filing as of the
Latest Practicable Date in order to carry out our business operations, as the relevant laws, regulations
and policies continue to evolve, we cannot assure you that the government authorities will not require us
to obtain the AVSP or the record filing in the future. In addition, we may be required to obtain
additional license or permits relevant to our business operations, and we cannot assure you that we will
be able to timely obtain, maintain or renew all the required licenses or permits or make all the necessary
filings in the future. If we fail to obtain, hold or maintain any of the required licenses or permits or
make the necessary filings on time or at all, we may be subject to various penalties, such as confiscation
of the revenues that were generated through the unlicensed activities, the imposition of fines and the
discontinuation or restriction of our operations. Any such penalties may disrupt our business operations
and materially and adversely affect our business, financial condition and results of operations.

We and our directors and officers may be subject to legal proceedings in the ordinary course of
our business. If the outcomes of these proceedings are adverse to us or our directors and officers,
it could have a material adverse effect on our business, results of operations and financial
condition.

We and our directors and officers may be subject to legal proceedings from time to time in the
ordinary course of our business, which could have a material adverse effect on our business, results of
operations and financial condition. Claims arising out of actual or alleged violations of law could be
asserted against us or our directors and officers by persons that utilize our platform and services, by
competitors, or by governmental entities in civil or criminal investigations and proceedings or by other
entities. These claims could be asserted under a variety of laws, including auction laws, product liability
laws, consumer protection laws, intellectual property laws, unfair competition laws, privacy laws, labor
and employment laws, securities laws, real estate laws, tort laws, contract laws, property laws and
employee benefit laws. We may also be subject to lawsuits due to actions by our third-party providers of
various services, such as logistics and title transfer services. Our business may also face intellectual
property infringement claims that expose us to the risk of reputation damage. Such claims, suits, and
government investigations are inherently uncertain and their results cannot be predicted with certainty.
Regardless of the outcome, any of these types of legal proceedings can have an adverse impact on us
and our directors and officers due to the legal costs, diversion of management resources, negative
publicity and other factors involved therein. It is possible that one or more of such proceedings could
result in substantial fines and penalties that could adversely affect our business.
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Fair value changes in our financial instruments issued to investors and related valuation
uncertainty may materially affect our financial position and performance.

We have historically issued several series of convertible redeemable preferred shares to investors.
Each holder of our convertible redeemable preferred shares has the right, at such holder’s sole
discretion, to convert all or any portion of the convertible redeemable preferred shares into ordinary
shares at any time by the conversion price then in effect at the date of the conversion. Additionally, the
foregoing investors have the right to require us to redeem such preferred shares if this Global Offering 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, Reorganization and Corporate

EX]

Structure.” The convertible redeemable preferred shares are not traded in an active market and the
respective fair value is determined by using valuation techniques, including the discounted cash flow
method and the equity allocation model. 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. As of December 31, 2021, 2022 and 2023, the carrying amount of our convertible
redeemable preferred shares was RMBI180.1 million, RMB291.7 million and RMB372.4 million,
respectively. In 2021, 2022 and 2023, we recorded losses on fair value changes of convertible
redeemable preferred shares of RMB26.7 million, RMB12.6 million and RMB85.9 million, respectively.
In addition, factors beyond our control can significantly influence and cause adverse changes to the
estimates we use and thereby affect the fair value of such liabilities, including general economic
condition, changes in market interest rates and stability of the 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 operation and financial condition. To the extent we need to revalue the
convertible redeemable preferred shares prior to the closing of the Global Offering, any change in fair
value of convertible redeemable preferred shares and related valuation uncertainty could materially
affect our financial position and performance. After the conversion of the convertible redeemable
preferred shares into ordinary shares upon Listing, we do not expect to recognize any further gains or
losses on fair value changes from these convertible redeemable preferred shares in the future.

We may be exposed to impairment loss risks associated with our trade receivables and our
prepayments, deposits and other receivables.

As of December 31, 2021, 2022 and 2023, we recorded trade receivables of RMB9.4 million,
RMB13.3 million and RMB16.3 million, respectively. Our trade receivables represent outstanding trade
receivables from customers for our used vehicle value-added services business and exhibition related
service business. Our trade receivables are unsecured and non-interest-bearing. In 2021, 2022 and 2023,
we recognized impairment losses on trade receivables of RMB1.8 million, RMB1.8 million and nil,
respectively. For details, see “Financial Information — Analysis of Selected Consolidated Statements of
Financial Position — Trade Receivables” and Note 20 to the Accountants’ Report in Appendix I to this
prospectus. We may continue to record impairment losses on trade receivables in the future, which may
adversely affect our business, results of operations and financial condition.
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As of December 31, 2021, 2022 and 2023, we recorded prepayments, deposits and other
receivables of RMB336.1 million, RMB454.2 million and RMB90.2 million, respectively. Our
prepayments, deposits and other receivables consist of (i) assistant funds to business partners, which
represent funds extended to certain dealership groups, (ii) capital injection due from shareholders, (iii)
advances to suppliers, which mainly represent our payment to consumers or 4S dealership stores for
consumer trade-in vehicles entrusted to us under our arrangement for sale of used vehicles business, (iv)
other receivables, which primarily represent certain payments we paid on behalf of our employees, (v)
deposits, which represent rental deposits we paid for our auction sites and exhibition sites, which will be
returned to us upon the termination of lease, (vi) prepaid listing expenses, which represent professional
services provided by third parties in connection with this Offering, (vii) interests receivables from the
business partners that we provided assistant funds, (viii) deductible value-added tax, (ix) prepaid lease
payments for our offices and auction sites, and (x) amounts due from related parties. Our prepayments,
deposits and other receivables are generally expected to be recovered or recognized as expenses within
one year and therefore are all classified as current assets. For details, see ‘“Financial Information —
Analysis of Selected Consolidated Statements of Financial Position — Prepayments, Deposits and Other
Receivables” and Note 21 to the Accountants’ Report in Appendix I to this prospectus. In the event that
our counterparties fail to perform their obligations in a timely manner, we may incur impairment losses
of our prepayments, deposits and other receivables and our results of operations and financial condition
could be materially and adversely affected.

We face exposure to fair value change of financial assets at fair value through profit or loss and
equity investment designated at fair value through other comprehensive income and valuation
uncertainty due to the use of unobservable inputs.

As of December 31, 2021, 2022 and 2023, we had financial assets at fair value through profit or
loss of RMB21.4 million, RMB77.2 million and RMB3.5 million, respectively, and equity investment
designated at fair value through other comprehensive income of RMBO0.9 million, RMB1.0 million and
nil, respectively. We face exposure to fair value change of financial assets at fair value through profit or
loss and equity investment designated at fair value through other comprehensive income.

We cannot assure you that we can recognize comparable fair value gains in the future and we may
on the contrary recognize fair value losses, which would affect our result of operations for future
periods. In addition, the valuation of fair value change of financial assets at fair value through profit or
loss and equity investment designated at fair value through other comprehensive income are subject to
uncertainties in estimations. Such estimated changes in fair values involve the exercise of professional
judgment and the use of certain bases, assumptions and unobservable inputs, which, by their nature, are
subjective and uncertain. As such, the valuation of financial assets at fair value through profit or loss
and equity investment designated at fair value through other comprehensive income have been, and will
continue to be, subject to uncertainties in estimations, which may not reflect the actual fair value of
these financial assets and result in fluctuations in profit or loss from year to year.
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Acquisitions, strategic alliances and investments could be costly, difficult to integrate, disrupt our
business and adversely affect our results of operations and the value of your investment.

As we continue to expand our operations, we have entered, and may in the future continue to enter,
into strategic alliances or to acquire substantial asset or equities from a pool of candidates that fit our
criteria. We are not certain that we will be able to consummate any such transactions in the future or
identify those candidates that would result in the most successful combinations, or that future
acquisitions will be able to be consummated at reasonable prices and terms. In addition, increased
competition for acquisition candidates could result in fewer acquisition opportunities for us and higher
acquisition prices. Strategic investments or acquisitions will involve risks commonly encountered in
business relationships, including:

° lack of suitable acquisition candidates;

° intense competition with other transaction service providers or new industry consolidators for
suitable acquisitions;

° deterioration of our financial capabilities;
° write-offs of investments or acquired assets;

° non-performance by, or conflicts of interest with, the parties with whom we enter into
investments or alliances;

° difficulties in, and the cost of, assimilating and integrating the operations, personnel, systems,
data, technologies, products and services of the acquired business;

° inability of the acquired technologies, products or businesses to achieve expected levels of
revenue, profitability, productivity or other benefits;

° difficulties in, and the cost of, retaining, training, motivating and integrating key personnel;
° diversion of management’s time and resources from our normal daily operations;
° difficulties in, and the cost of, successfully incorporating licensed or acquired technology and

rights into our platform and service offerings;

° difficulties in, and the cost of, maintaining uniform standards, controls, procedures and
policies within the combined organizations;

° difficulties in, and the cost of, retaining relationships with buyers, sellers, employees and
third-party service providers of the acquired business;

° risks of entering markets in which we have limited or no prior experience;

° regulatory risks, including remaining in good standing with existing regulatory bodies or
receiving any necessary pre-closing or post-closing approvals, as well as being subject to new
regulators with oversight over an acquired business;
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° assumption of contractual obligations that contain terms that are not beneficial to us, require
us to license or waive intellectual property rights or increase our risk for liability;

° failure to successfully further develop the acquired technology or maintain acquired facilities;

° liability for activities of the acquired business before the acquisition, including intellectual
property infringement claims, violations of laws, commercial disputes, tax liabilities and
other known and unknown liabilities;

° potential disruptions to our ongoing businesses; and

° unexpected costs and unknown risks and liabilities associated with strategic investments or
acquisitions.

We may not make any investments or acquisitions, or any future investments or acquisitions may
not be successful, may not benefit our business strategy, may not generate sufficient revenues to offset
the associated acquisition costs or may not otherwise result in the intended benefits. In addition, we
cannot assure you that any future investment in or acquisition of new businesses or technology will lead
to the successful development of new or enhanced service offerings and that any new or enhanced
technology or services, if developed or offered, will achieve market acceptance or prove to be profitable.
In addition, if we finance acquisitions by issuing equity or convertible debt securities, our existing
shareholders may be diluted, which could affect the market price of our Shares. Furthermore, we may
fail to identify or secure suitable acquisition, investment and other strategic opportunities, or our
competitors may capitalize on such opportunities before we do, which could impair our ability to
compete with our competitors and adversely affect our growth prospects and results of operations.

We may require a substantial amount of liquidity and working capital to fund our operations and
respond to business opportunities. Any significant decrease in our liquidity and working capital
could adversely affect our business.

Based on our net current asset position throughout the Track Record Period and taking into account
our cash and cash equivalents, our operating cash flow generated from our business operations and the
estimated net proceeds we expect to receive from the Global Offering, our Directors are of the view that
we will have available sufficient working capital to meet our present requirements and for at least the
next 12 months from the date of this Prospectus. However, we expect to require a substantial amount of
liquidity and working capital to fund our operations and respond to business opportunities, including,
among others, opening up new auction sites, maintaining and upgrading our existing auction sites, and
maintaining our daily business operation needs. We may further require additional cash resources to
finance our continued growth or other future developments when opportunities arise, including any
investments or acquisitions we may decide to pursue. In addition to the net proceeds we expect to
receive from the Global Offering, we meet our liquidity needs primarily through our cash at hand, cash
generated from operating activities and loans we may decide to take from financial institutions.
However, there can be no assurance that we may continue to generate positive cash flows from operating
activities in the future, or that we can obtain additional funds on terms acceptable to us, or at all. If we
fail to meet the liquidity demand or maintain a sufficient level of working capital to sustain our business
operations, our financial condition and results of operations could be adversely affected.
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We may need additional capital to achieve our business targets and respond to market
opportunities. If we could not obtain sufficient capital through either debt or equity, our business,
operating results and financial condition could be materially harmed.

Since we launched our business, we have raised substantial financing to support the growth of our
business. We may require additional capital to pursue our business objectives and respond to business
opportunities, challenges or unforeseen circumstances, including to improve our brand awareness, build
and maintain our offline facilities, develop new products or services or further improve existing products
and services, and acquire complementary businesses and technologies. However, additional funds may
not be available when we need them on reasonable terms, or at all.

If we raise additional funds through further issuances of equity or convertible debt securities, our
existing stockholders could suffer significant dilution, and any new equity securities we issue could have
rights, preferences and privileges superior to those of holders of our common stock. Our ability to retain
our existing financial resources and obtain additional financing on acceptable terms is subject to a
variety of uncertainties, including:

° economic, political and other conditions in China;

° PRC governmental policies relating to bank loans and other credit facilities;

° PRC governmental regulations of foreign investment and the automotive industry in China;
° conditions of capital markets in which we may seek to raise funds; and

° our future results of operations, financial condition and cash flows.

If we are unable to obtain adequate financing or financing on satisfactory terms, or at all, our
ability to continue to pursue our business objectives and to respond to business opportunities, challenges
or unforeseen circumstances could be significantly limited, and our business, results of operations,
financial condition and prospects could be adversely affected.

Failure to renew our current leases or locate desirable alternatives for our facilities could
materially and adversely affect our business.

We lease properties for our offices and offline auction site network. Some of our leases will expire
soon. We may not be able to successfully extend or renew such leases upon expiration of the current
term on commercially reasonable terms or at all, and may therefore be forced to relocate our affected
operations. This could disrupt our operations and result in significant relocation expenses, which could
adversely affect our business, financial condition and results of operations. Moreover, we compete with
other businesses for premises at certain locations or of desirable sizes. As a result, even though we could
extend or renew our leases, rental payments may significantly increase as a result of the high demand for
the leased properties. In addition, we may not be able to locate desirable alternative sites for our
facilities as our business continues to grow and failure in relocating our affected operations could
adversely affect our business and operations.
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Certain of our practices with respect to social insurance and housing provident fund contribution
may subject us to penalties.

We are required by PRC labor laws and regulations to pay various statutory employee benefits,
including pensions insurance, medical insurance, work-related injury insurance, unemployment
insurance, maternity insurance and housing fund, to designated government agencies for the benefit of
our employees. Companies registered and operating in China are required under the Social Insurance
Law of the PRC ({3 A RN B 41 € fF52%)), the Provisional Regulations for the Collection and
Payment of Social Insurance Premiums (A& ORERZEBHE 7 G])) and the Regulations on
Management of Housing Fund ({ff5 /AR 4% % H1)) to apply for social insurance registration and
housing fund deposit registration within 30 days of their establishment and to pay for their employees
different social insurance including pension insurance, medical insurance, work-related injury insurance,
unemployment insurance and maternity insurance and housing provident fund to the extent required by
law. During the Track Record Period, we used third-party human resources agencies to make social
insurance and housing provident fund contributions on behalf of us for some of our employees that are
based at auction sites of limited sizes. We cannot assure you that the relevant government authorities
will deem such practice to be fully compliant with the relevant labor laws. As advised by our PRC Legal
Adviser, in the event that the relevant government authorities find our historical arrangement of
engaging the third-party human resources service providers to pay social security funds and housing
provident funds for some employees to be non-compliant with applicable laws and regulations, we may
be ordered to pay the outstanding social insurance or housing provident fund contributions within a
prescribed time limit. For social insurance, we may be subject to an overdue charge of 0.05% or 0.2% of
the delayed payment per day from the due date, as the case may be. If such payment is not made within
the stipulated period, the competent authority may further impose a fine of one to three times the amount
of any overdue payment. For housing provident fund, if we fail to make the required contributions
within the stipulated time period, the competent authority may make an application to the PRC courts
for compulsory enforcement. As of the Latest Practicable Date, we had not been subject to any
administrative penalties for the aforementioned matters, nor were we aware of any material employee
complaint or dispute with respect to social insurance or housing provident fund contribution. As of the
Latest Practicable Date, we made social insurance and housing provident fund contributions directly for
all of our employees, and we plan to continue to make social insurance and housing provident fund
contributions directly for our employees in the future. However, we cannot assure you that we will not
receive any complaint, penalty or enforcement action for our historical practices with respect to social
insurance and housing provident fund contributions. 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 financial condition and results of operations
could be adversely affected. See “Business — Employees” for more information.

We acquire certain data and services from third parties.

We rely on certain technologies and databases developed, owned and maintained by third parties,
through which we provide our users access to these third-party databases if they are looking for certain
data and information related to the used vehicles, including repair and maintenance records and
insurance claims history. In return, we are obligated to make the relevant payment for each piece of
information. If we are unable to maintain our contractual relationships with these third parties or if such
third parties substantially increase the price for each piece of information, we may not be able to find
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replacement technologies and databases to allow our users to conduct vehicle information search on a
timely and cost-effective basis, in which case our reputation, our business, results of operations and
financial condition may also be adversely affected.

Our business is dependent on the performance of the internet and mobile internet infrastructure
and telecommunications networks in China, which affect the user experience with our platform.

Certain aspects of our business operation, including users searching and reviewing used vehicle on
our mobile application, livestreaming of auction session, and customers’ online participation of bidding,
are heavily dependent on the performance and reliability of China’s internet infrastructure, the continual
accessibility of bandwidth and servers to our service providers’ networks, and the continuing
performance, reliability and availability of our technology platform. We use the internet to maintain our
online platform and deliver relevant services to our used vehicle sellers and buyers, who access our
mobile application on the internet.

We rely on major Chinese telecommunication companies to provide us with bandwidth for our
services, and we may not have any access to comparable alternative networks or services in the event of
disruptions, failures or other problems. Internet access may not be available in certain areas due to
national disasters, such as earthquakes, or local government decisions. Surges in internet traffic on our
platform, regardless of the cause, may seriously disrupt services we provide through our transaction
platform or cause our technology systems and our platform to shut down. If we experience technical
problems in delivering our services over the internet either at national or regional level or system shut
downs, user experience with our online platform could be adversely affected and we could experience
reduced demand for our services, lower revenues and increased costs. Consequently, our business,
results of operations and financial condition would be adversely affected.

Our business is subject to seasonality.

The transaction volume of used vehicles on our platform would correspond to the seasonal
fluctuations in China’s used vehicle industry. Sales volume of used vehicles in China are typically
higher in the first quarter (particularly before the Chinese New Year) and fourth quarter of a year,
traditionally the major selling seasons for used vehicles. In addition, our exhibition related services
business is subject to seasonal fluctuations. In line with industry practice, most of our auto shows and
exhibitions take place in the second half of the year. As such, our revenue generated from exhibition
related services is typically higher in the second half of the year.

During low seasons, we may not be able to obtain sufficient amount of commissions and service
fees from our users to fully support our normal operation when our employees and professional
personnel, rent of auction sites and maintenance of system may experience idle periods instead of
generating revenue. On the other hand, during peak seasons, we may not have sufficient capacity to meet
all of our sellers and buyers’ demands, which in turn may limit our revenue or even adversely affect our
business relationships with our sellers and buyers. As a result, our business and results of operations
may be adversely affected.
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Increasing focus with respect to environmental, social and governance (“ESG”) matters may
impose additional costs on us or expose us to additional risks. Failure to comply with the laws and
regulations on ESG matters may subject us to penalties and adversely affect our business, financial
condition and results of operation.

The PRC government and public advocacy groups have been increasingly focused on ESG issues in
recent years, making our business more sensitive to ESG issues and changes in governmental policies
and laws and regulations associated with environment protection and other ESG-related matters. For
example, Chinese government has published a series of vehicle emission limitation standards, which
include emission limitations for carbon monoxide, non-methane hydrocarbon, nitric oxide and particle
matter exhaust. If used vehicles fail to meet certain vehicle exhaust gas limitations, the use or sales of
such used vehicles may be prohibited. Chinese government may publish more stringent regulations on
vehicle exhaust gas, which may adversely affect the sales of used vehicles. As a result, our business and
results of operations could be materially and adversely affected. In addition, investor advocacy groups,
certain institutional investors, investment funds, and other influential investors are also increasingly
focused on ESG practices and in recent years have placed increasing importance on the implications and
social cost of their investments. Regardless of the industry, increased focus from investors and the PRC
government on ESG and similar matters may hinder access to capital, as investors may decide to
reallocate capital or to not commit capital as a result of their assessment of a company’s ESG practices.
Any ESG concern or issue could increase our regulatory compliance costs. If we do not adapt to or
comply with the evolving expectations and standards on ESG matters from investors and the PRC
government or are perceived to have not responded appropriately to the growing concern for ESG issues,
regardless of whether there is a legal requirement to do so, we may suffer from reputational damage and
the business, financial condition, and the price of our Shares could be materially and adversely effected.

Our operation is affected by government grants.

During the Track Record Period, we received government grants of RMB7.1 million, RMB13.1
million and RMB8.0 million in 2021, 2022 and 2023, respectively, accounting for 1.0%, 2.8% and 1.6%
of our revenue for the respective periods. These government grants mainly include government grants
received from local governments in connection with our payment of taxes and local government’s
support of our business operation. The award of government grants may be discretionary and subject to
certain selection criteria and procedures stipulated by the local governments, which we may not qualify
in the future. There can be no assurance whether and when we will be able to receive any such
government grants in the future, or at all. If we do not receive government grants in any subsequent
periods at the same level as we did during the Track Record Period, our profitability for these periods
may be adversely affected.
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RISKS RELATED TO DOING BUSINESS IN THE REGION WHERE WE OPERATE

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

The global macroeconomic environment is facing challenges, including the economic slowdown in
the Eurozone since 2014, potential impact of the United Kingdom’s exit from the EU on January 31,
2020, and the adverse impact on the global economies and financial markets as the COVID-19 outbreak
continues to evolve into a worldwide health crisis in 2020. The growth of the PRC economy has slowed
down since 2012 compared to the previous decade and the trend may continue. There is considerable
uncertainty over the long-term effects of the expansionary monetary and fiscal policies adopted by the
central banks and financial authorities of some of the world’s leading economies, including the United
States and China. There have been concerns over unrest and terrorist threats in the Middle East, Europe
and Africa, over the conflicts involving Ukraine, Syria and North Korea. There have also been concerns
on the relationship among China and other Asian countries, which may result in or intensify potential
conflicts in relation to territorial disputes, and the trade disputes between the United States and China.
The ongoing trade tensions between the United States and China may have material adverse impact on
the economies of not merely the two countries concerned, but the global economy as a whole. It is
unclear whether these challenges and uncertainties will be contained or resolved, and what effects they
may have on the global political and economic conditions in the long term.

Economic conditions in China are sensitive to global economic conditions, changes in domestic
economic and political policies, and the expected or perceived overall economic growth rate in China.
While the economy in China has grown significantly over the past decades, growth has been uneven,
both geographically and among various sectors of the economy, and the rate of growth has been slowing
in recent years. Any severe or prolonged slowdown in the global or PRC economy may materially and
adversely affect our business, results of operations and financial condition.

Changes in the economic, political and social conditions could have a material adverse effect on
our business, financial condition and results of operations and may result in our inability to
sustain our growth and expansion strategies.

Substantially all of our assets and operations are located in the PRC, and all of our revenues during
the Track Record Period have historically been sourced from the PRC. Accordingly, our business,
financial condition, results of operations and prospects may be influenced to a significant degree by
political, economic and social conditions in China generally.

Any economic downturn, whether actual or perceived, further decrease in economic growth rates or
an otherwise uncertain economic outlook could affect our business, financial condition and results of
operations. In addition, the global macroeconomic environment is facing challenges. It is unclear
whether these challenges and uncertainties will be contained or resolved, and what effects they may have
on the global political and economic conditions, and our business operations in the long term. Any
prolonged slowdown in the global and Chinese economy may reduce the demand for our services and
materially and adversely affect our business and results of operations.
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Development in the PRC legal system could affect us.

We conduct our business primarily through our subsidiaries in the PRC. Our operations are mainly
conducted in the PRC and are governed by PRC laws, rules and regulations. The PRC legal system is a
civil law system based on written statutes. Unlike the common law system, prior court decisions under
the civil law system may be cited for reference but have limited precedential value.

As the laws and regulations are relatively new and the PRC legal system continues to evolve, there
may be room for discretion in the implementation of these laws and regulations. As these laws and
regulations are evolving in response to changing economic and other conditions, factors related to the
application and implementation of these laws and regulations may affect our business, financial
condition, results of operations and prospects.

We may be required to obtain prior approval or subject to filings or other requirements from the
CSRC, CAC or other PRC regulatory authorities for the listing and trading of our Shares.

The Rules on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors ({71
BEH I ESE N E D)) (the “M&A Rules”) include, among other things, provisions that purport
to require that an offshore special purpose vehicle formed for the purpose of an overseas listing of
securities in a PRC company obtain the approval of the CSRC prior to the listing and trading of such
special purpose vehicle’s securities on an overseas stock exchange. On September 21, 2006, the CSRC
published on its official website procedures regarding its approval of overseas listings by special
purpose vehicles. However, substantial uncertainty remains regarding the scope and applicability of the
M&A Rules to offshore special purpose vehicles. In addition, the PRC government has recently
heightened its oversight and control over securities offering and other capital markets activities
conducted overseas by a PRC company, and competent PRC regulatory authorities may require approval
or filing from us in connection with this Global Offering.

For example, on February 24, 2023, the CSRC, the MOF, the National Administration of State
Secrets Protection and the National Archives Administration of China jointly issued the Confidentiality
and Archives Administration Provisions, which took effect on March 31, 2023, according to which,
overseas securities regulators and competent overseas authorities may request to inspect, investigate or
collect evidence from a domestic company concerning its overseas offering and listing or from the
domestic securities companies and securities service providers that undertake relevant businesses for
such domestic companies, such inspection, investigation and evidence collection shall be conducted
under a cross-border regulatory cooperation mechanism, and the CSRC or other competent Chinese
authorities will provide necessary assistance pursuant to bilateral and multilateral cooperation
mechanisms. The domestic company, securities companies and securities service providers shall first
obtain approval from the CSRC or other competent Chinese authorities before cooperating with the
inspection and investigation by the overseas securities regulator or competent overseas authority, or
providing documents and materials requested in such inspection and investigation. As the Confidentiality
and Archives Administration Provisions are relatively new, and therefore there are substantial
uncertainties with respect to their interpretation and implementation.

If the regulatory authorities, such as the CSRC, CAC or other relevant PRC regulatory agencies,
subsequently determine that approval or filing is required for this Global Offering, we cannot guarantee
that we will be able to obtain such approval or filing in a timely manner, or at all. The CSRC, CAC or
other PRC regulatory agencies also may take actions requiring us, or making it advisable for us, not to
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proceed with this Global Offering. If we proceed with any of such offering without obtaining the
relevant PRC regulatory agencies’ approval or filing to the extent it is required, or if we are unable to
comply with any new approval or filing requirements, we may face regulatory actions or other sanctions
from the CSRC, CAC or other PRC regulatory agencies. These regulatory agencies may impose fines
and penalties on our operations in China, limit our ability to pay dividends outside of China, limit our
operating privileges in China, delay or restrict the repatriation of the proceeds from this offering into
China or take other actions that could have a material adverse effect on our business, financial
condition, results of operations and prospects.

Furthermore, if there are any other approvals, filings and/or other administration procedures to be
obtained from or completed with the CSRC, CAC or other PRC regulatory agencies as required by any
new laws and regulations for this offering, we cannot assure you that we can obtain the required
approval or complete the required filings or other regulatory procedures in a timely manner, or at all.
Any failure to obtain the relevant approvals or complete the filings and other relevant regulatory
procedures may subject us to regulatory actions or other sanctions from relevant PRC regulatory
agencies, which may have a material adverse effect on our business, financial condition or results of
operations.

Certain PRC regulations establish more complex procedures for acquisitions conducted by foreign
investors and overseas investment conducted by domestic enterprises that could make it more
difficult for us to grow through acquisitions.

Certain PRC regulations established additional procedures and requirements that are expected to
make merger and acquisition activities in China by foreign investors and overseas investment by PRC
domestic enterprises more time-consuming and complex. For example, the M&A Rules, require 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 if (i) any important industry is concerned, (ii) such transaction
involves factors that have or may have impact on the national economic security, or (iii) such
transaction will lead to a change in control of a domestic enterprise which holds a famous trademark or
PRC time-honored brand. The approval from the MOFCOM shall be obtained in circumstances where
overseas companies established or controlled by PRC enterprises or residents acquire affiliated domestic
companies. Mergers, acquisitions or contractual arrangements that allow one market player to take
control of or to exert decisive impact on another market player must also be notified in advance to the
anti-monopoly authority under the State Council when the threshold under the Provisions on Thresholds
for Prior Notification of Concentrations of Undertakings (€[E7%5 [ B i 84 3 5 b AR HE B R 72 ), or
the Prior Notification Rules, issued by the State Council in August 2008 and amended and effective in
September 2018, is triggered. In addition, the General Office of the State Council promulgated a Notice
on Establishing the Security Review System for Mergers and Acquisitions of Domestic Enterprises by
Foreign Investors (KBS B 2 B B s 2 S AP BB 3 DI B N S 2 Z 2 A Hl B A% )) in 2011,
also known as Circular 6, which officially established a security review system for mergers and
acquisitions of domestic enterprises by foreign investors. Further, MOFCOM promulgated the
Regulations on Implementation of Security Review System for the Merger and Acquisition of Domestic
Enterprises by Foreign Investors (€7 %5 0 B it S0 B0 4% & 3 0F W 1% A0 £ 3642 2 6 A 1l BE A B2 ),
effective in September 2011, to implement Circular 6. The Circular 6 specifies that 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 the transaction through a
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proxy or contractual control arrangement. Furthermore, as required by the Measures for the Security
Review of Foreign Investment ((APEiEZ2FEANWIE)), promulgated by the NDRC and the
MOFCOM on December 19, 2020 and effective as of January 18, 2021, investments in military,
national defense-related areas or in locations in proximity to military facilities, or investments that
would result in acquiring the actual control of assets in certain key sectors, such as critical agricultural
products, energy and resources, equipment manufacturing, infrastructure, transport, cultural products and
services, information technology, Internet products and services, financial services and technology
sectors, are required to obtain approval from designated governmental authorities in advance.

In addition, the Measures on the Administration of Overseas Investment ({34 &% HEHEL))
was promulgated by the MOFCOM on September 6, 2014 and became effective on October 6, 2014,
according to which an enterprise must conduct the filing or approval procedures with the MOFCOM and
its provincial counterpart based on different circumstances in advance of an overseas investment. A
Certificate of Enterprise Overseas Investment will be granted after the approval has been obtained or the
filing procedure has been conducted. If there is any change in the items specified in the original
Certificate afterwards, the enterprise must re-apply with the original authorities for modification.
Moreover, the overseas reinvestment by the holding overseas enterprise of the local enterprise must be
reported to the competent commerce authority by the local enterprise after the overseas legal procedure
is completed. We have conducted, and may from time to time conduct, overseas and domestic
investment or acquisition through our PRC subsidiaries for the group restructuring or to grow our
business in part. Complying with the requirements of the relevant regulations to complete these
transactions could be time-consuming, and any required approval or filing processes, including approval
from or filing to the NDRC, MOFCOM and other PRC governmental authorities, may delay or inhibit
our ability to complete such transactions, and the interpretation and application of these regulations
remain unclear, as such there is no assurance that the approval or filing procedure and any amendment
under these regulations have been completed or will be completed in a timely manner, which could
affect our operation and ability to expand our business or maintain our market share. See “Regulatory
Overview — Regulations on Foreign Investment” and “Regulatory Overview — Regulations on Foreign
Exchange.”

Our business is susceptible to changes in government policies, including policies on automobile
purchases, ownership, taxation, vehicle title transfer, used vehicle transactions across regions and
provinces, auctions and online trading. Failure to adequately respond to such changes could
adversely affect our business.

Government policies on automobile purchases and ownership may have a material impact on our
business, both in direct and indirect manners, due to their influence on consumer behaviors. For
example, since 2009, the PRC government has changed the vehicle purchase tax on automobiles with 1.6
liter or smaller engines several times. In addition, in August 2014, several PRC governmental authorities
jointly announced that from September 2014 to December 2017, purchases of new energy vehicles
designated on certain catalogs will be exempted from vehicle purchase taxes. In April 2015, several PRC
governmental authorities also jointly announced that from 2016 to 2020, purchasers of new energy
vehicles designated on certain catalogs will enjoy subsidies. In December 2016, relevant PRC
governmental authorities further adjusted the subsidy policy for new energy automobiles. We cannot
predict whether government subsidies will remain in the future or whether similar incentives will be
introduced, and if they are, their impact on sales of new vehicles and used vehicles in China, especially
on the relative mix of new energy vehicles and fuel-based vehicles. It is possible that the sales of new
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energy vehicles will continue to rise as a result of, or even despite the absence of, existing and new
government subsidies and incentives. As the sales of new energy vehicles primarily consist of new
vehicle sales, any increase in the proportion of new energy vehicles may reduce the demand for fuel-
based vehicles, including used vehicles, and our revenues and results of operations may be materially
and adversely affected.

Some local governmental authorities in China impose restrictions on the number of automobile
licenses in order to ease urban traffic and reduce environmental pollution. For example, Beijing
municipal authorities adopted regulations and implemented rules in December 2010 to limit the total
number of license plates issued to new automobiles in Beijing each year. Guangzhou municipal
authorities also announced similar regulations in July 2013. There are similar policies that restrict the
issuance of new automobile license plates in Shanghai, Tianjin, Hangzhou, Guiyang and Shenzhen. In
September 2013, the State Council released a plan for the prevention and remediation of air pollution,
which requires large cities, such as Beijing, Shanghai and Guangzhou, to further restrict the number of
motor vehicles. In October 2013, the Beijing government issued an additional regulation to limit the
total number of vehicles in Beijing to no more than six million by the end of 2017. In addition to the
quantity control of automobiles, some local governmental authorities have also adopted environmental
protection policies and regulations in recent years, pursuant to which an automobile, failing to meet
certain environmental protection requirements or standards, will not be able to obtain the license plate
issued by relevant local governmental authorities. As some used vehicles cannot meet the environmental
protection standards required in some regions, the above policies and regulations may restrict or
adversely impact the cross-region transactions of such used vehicles. Such evolving regulatory
developments of restrictions on the number of automobile licenses may adversely affect the demand for
automobiles, particularly passenger vehicles, and the growth prospects of China’s automobile industry,
which in turn may have a material adverse impact on our business and results of operations.

We may rely on dividends and other distributions on equity paid by our PRC subsidiaries to fund
any cash and financing requirements we may have, and any limitation on the ability of our PRC
subsidiaries to make payments to us could have a material and adverse effect on our ability to
conduct our business.

We are a Cayman Islands holding company and we rely principally on dividends and other
distributions on equity from our PRC subsidiaries for our cash requirements, including for services of
any debt we may incur. Our PRC subsidiaries’ ability to distribute dividends is based upon their
distributable earnings. Current PRC regulations permit our PRC subsidiaries to pay dividends to their
respective shareholders only out of their accumulated profits, if any, determined in accordance with PRC
accounting standards and regulations. In addition, each of our PRC subsidiaries are required to set aside
at least 10% of its after-tax profits each year, if any, to fund a statutory reserve until such reserve
reaches 50% of each of their registered capitals. These reserves are not distributable as cash dividends.
If our PRC subsidiaries incur debt on their own behalf in the future, the instruments governing the debt
may restrict their ability to pay dividends or make other payments to us. Any limitation on the ability of
our PRC subsidiaries to distribute dividends or other payments to their respective shareholders could
materially and adversely limit our ability to grow, make investments or acquisitions that could be
beneficial to our businesses, pay dividends or otherwise fund and conduct our business.
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In recent years, the PBOC and SAFE have implemented a series of capital control measures,
including stricter vetting procedures for PRC-based companies to remit foreign currency for overseas
acquisitions, dividend payments and shareholder loan repayments. For instance, the Circular on
Promoting the Reform of Foreign Exchange Management and Improving Authenticity and Compliance
Review, or the SAFE Circular 3, issued on January 26, 2017, provides that the banks shall, when dealing
with dividend remittance transactions from domestic enterprise to its offshore shareholders of more than
US$50,000, review the relevant board resolutions, original tax filing form and audited financial
statements of such domestic enterprise based on the principal of genuine transaction. The PRC
government may continue to strengthen its capital controls and our PRC subsidiaries’ dividends and
other distributions may be subject to tightened scrutiny in the future. Any limitation on the ability of our
PRC subsidiaries to pay dividends or make other distributions to us could materially and adversely limit
our ability to grow, make investments or acquisitions that could be beneficial to our business, pay
dividends, or otherwise fund and conduct our business.

In addition, the Enterprise Income Tax Law and its implementation rules provide that a
withholding tax at a rate of 10% will be applicable to dividends payable by Chinese companies to non-
PRC-resident enterprises unless reduced under treaties or arrangements between the PRC central
government and governments of other countries or regions where the non-PRC resident enterprises are
tax resident. Pursuant to the tax agreement between China and the Hong Kong Special Administrative
Region, the withholding tax rate in respect to the payment of dividends by a PRC enterprise to a Hong
Kong enterprise may be reduced to 5% from a standard rate of 10% if the Hong Kong enterprise (i)
directly holds at least 25% of the PRC enterprise, (ii) is a tax resident in Hong Kong and (iii) could be
recognized as a beneficial owner of the dividend from PRC tax perspective. Under the Notice of the
State Administration of Taxation on Certain Issues with Respect to the Enforcement of Dividend
Provisions in Tax Treaties ([ ZBLH5 48R B BT B I B S AT B RT3 F1)), or SAT
Circular 81, promulgated and took effect on February 20, 2009 by the State Administration Taxation
(the “SAT”), a Hong Kong resident enterprise must meet the following conditions, among others, in
order to apply the reduced withholding tax rate: (i) it must be a company; (ii) it must directly own the
required percentage of equity interests and voting rights in the PRC resident enterprise; and (iii) it must
have directly owned such required percentage in the PRC resident enterprise throughout the 12 months
prior to receiving the dividends. Pursuant to the Announcement of the SAT on Issuing the Measures for
the Administration of Treaty Benefits for Nonresident Taxpayers (B ZFLHs 4 JmB# GE & RN
BN ZZh 2 Fp il #HEL) /2 45)), published in October 2019 and effective in January 2020,
nonresident enterprises are not required to obtain pre-approval from the relevant tax authority in order to
enjoy the reduced withholding tax. Instead, nonresident enterprises and their withholding agents may, by
self-assessment and on confirmation that the prescribed criteria to enjoy the tax treaty benefits are met,
directly apply the reduced withholding tax rate, and file necessary forms and supporting documents
when performing tax filings, which will be subject to post-tax filing examinations by the relevant tax
authorities. Accordingly, our Hong Kong subsidiary may be able to benefit from the 5% withholding tax
rate for the dividends it receives from our PRC subsidiaries, if it satisfies the conditions prescribed
under SAT Circular 81 and other relevant tax rules and regulations. However, if the relevant tax
authorities consider the transactions or arrangements we have are for the primary purpose of enjoying a
favorable tax treatment, the relevant tax authorities may adjust the favorable withholding tax in the
future. Accordingly, there is no assurance that the reduced 5% will apply to dividends received by our
Hong Kong subsidiary from our PRC subsidiaries. This withholding tax will reduce the amount of
dividends we may receive from our PRC subsidiaries.
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PRC regulations relating to the establishment of offshore special purpose 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, limit our PRC subsidiaries’
ability to increase their registered capital or distribute profits to us, or may otherwise adversely
affect us.

In July 2014, SAFE promulgated the Circular on Relevant Issues Concerning Foreign Exchange
Administration of Domestic Residents” Overseas Investment, Financing and Round-Trip Investment
Through Special Purpose Vehicles (€44 RER 35 B b5 0 & B AR0K H 12 JIRAME MUE SR
TR SIS PG B[R] RE )48 A1), or SAFE Circular 37, to replace the Notice on Relevant Issues
Concerning Foreign Exchange Administration for Domestic Residents’ Financing and Roundtrip
Investment Through Offshore Special Purpose Vehicles, or SAFE Circular 75, which ceased to be
effective upon the promulgation of SAFE Circular 37. SAFE Circular 37 requires PRC residents
(including PRC individuals and PRC corporate entities) to register with SAFE or its local branches in
connection with their direct or indirect offshore investment activities. SAFE Circular 37 is applicable to
our shareholders who are PRC residents and may be applicable to any offshore acquisitions that we
make in the future.

In particular, SAFE Circular 37 requires registration with, and approval from, Chinese government
authorities in connection with direct or indirect control of an offshore entity by PRC residents. The term
“control” under SAFE Circular 37 is broadly defined as the operation rights, beneficiary rights or
decision- making rights acquired by PRC residents in the offshore special purpose vehicles, or SPVs, by
means of acquisition, trust, proxy, voting rights, repurchase, convertible bonds or other arrangements. In
addition, any PRC resident who is a direct or indirect shareholder of an SPV is required to update its
filed registration with the local branch of SAFE with respect to that SPV, to reflect any material change.
On February 13, 2015, the SAFE promulgated a Notice of the State Administration of Foreign Exchange
on Further Simplifying and Improving Foreign Exchange Administration Policy on Direct Investment
(K K A A 3 J) B o — 25 AL R O B e 13 AP RE A R BOR (93 ), or SAFE Notice 13, which
became effective on June 1, 2015. Under SAFE Notice 13, applications for foreign exchange registration
of inbound foreign direct investments and outbound overseas direct investments, including those
required under SAFE Circular 37, will be filed with qualified banks instead of SAFE. The qualified
banks will directly examine the applications and accept registrations under the supervision of SAFE.

These regulations may have a significant impact on our present and future structuring and
investment. We intend to structure and execute our future offshore acquisitions in a manner consistent
with these regulations and any other relevant legislation. However, because it is presently uncertain how
the SAFE regulations and any future legislation concerning offshore or cross-border transactions will be
interpreted and implemented by the relevant government authorities in connection with our future
offshore financings or acquisitions, we cannot provide any assurances that we will be able to comply
with, qualify under, or obtain any approvals required by the regulations or other legislation.
Furthermore, we cannot assure you that any PRC shareholders of our company or any PRC company
into which we invest will be able to comply with those requirements. Any failure or inability by such
individuals or entities to comply with SAFE regulations may subject us to fines or legal sanctions, such
as restrictions on our cross-border investment activities or our PRC subsidiaries’ ability to distribute
dividends to, or obtain foreign exchange-denominated loans from, our company or prevent us from
making distributions or paying dividends. As a result, our business operations and our ability to make
distributions to you could be materially and adversely affected.
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Furthermore, as these foreign exchange regulations are still relatively new and their interpretation
and implementation has been constantly evolving, it is unclear how these regulations, and any future
regulation concerning offshore or cross-border transactions, will be interpreted, amended and
implemented by the relevant government authorities. For example, we may be subject to a more
stringent review and approval process with respect to our foreign exchange activities, such as remittance
of dividends and foreign-currency-denominated borrowings, which may adversely affect our financial
condition and results of operations. In addition, if we decide to acquire a PRC domestic company, we
cannot assure you that we or the owners of such company, as the case may be, will be able to obtain the
necessary approvals or complete the necessary filings and registrations required by the foreign exchange
regulations. This may restrict our ability to implement our acquisition strategy and could adversely
affect our business and prospects.

PRC regulations on loans and direct investments by offshore holding companies to PRC entities
may delay or prevent us from making loans or additional capital contributions to our PRC entities,
which could adversely affect our liquidity and our ability to fund and expand our business.

We are an offshore holding company conducting our operations in China through our PRC
subsidiaries. We may make loans to our PRC subsidiaries subject to the approval from governmental
authorities and limitation of amount, or we may make additional capital contributions to our PRC
subsidiaries in China. Any loans to our PRC subsidiaries in China, which are treated as foreign-invested
enterprises under PRC law, are subject to PRC regulations and foreign exchange loan registrations. For
example, loans by us to our PRC subsidiaries in China to finance their activities cannot exceed statutory
limits and must be registered with the local counterpart of SAFE. In addition, a foreign invested
enterprise shall use its capital pursuant to the principle of authenticity and self-use within its business
scope. The capital of a foreign invested enterprise shall not be used for the following purposes: (i)
directly or indirectly used for payment beyond the business scope of the enterprises or the payment
prohibited by relevant laws and regulations; (ii) directly or indirectly used for investment in securities
investments other than banks’ principal-secured products unless otherwise provided by relevant laws and
regulations; (iii) the granting of loans to non-affiliated enterprises, except where it is expressly permitted
in the business license; and (iv) paying the expenses related to the purchase of real estate that is not for
self-use (except for the foreign-invested real estate enterprises).

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 ({[H % /M
F S R A B AP e A A SRS T G A 4 45 T FE O A 1)), or SAFE Circular 19, effective in June
2015 and last amended in March 2023, in replacement of the Circular on the Relevant Operating Issues
Concerning the Improvement of the Administration of the Payment and Settlement of Foreign Currency
Capital of Foreign-Invested Enterprises, the Notice from the State Administration of Foreign Exchange
on Relevant Issues Concerning Strengthening the Administration of Foreign Exchange Businesses, and
the Circular on Further Clarification and Regulation of the Issues Concerning the Administration of
Certain Capital Account Foreign Exchange Businesses. Although SAFE Circular 19 allows RMB capital
converted from foreign currency-denominated registered capital of a foreign-invested enterprise to be
used for equity investments within China, 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 China in actual practice. SAFE promulgated the Notice of the State
Administration of Foreign Exchange on Reforming and Standardizing the Foreign Exchange Settlement
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Management Policy of Capital Account (€[5 54 3 5y B 7 eh 5 0 KR A & A TH B 45 [ 45 B3R A9 4
H1)), or SAFE Circular 16, effective on June 9, 2016, which reiterates some of the rules set forth in
SAFE 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 SAFE
Circular 19 and SAFE Circular 16 could result in administrative penalties. SAFE Circular 19 and SAFE
Circular 16 may significantly limit our ability to transfer any foreign currency we hold, including the net
proceeds from this offering, to our PRC subsidiaries, which may adversely affect our liquidity and our
ability to fund and expand our business in China.

On October 23, 2019, SAFE issued Notice by the State Administration of Foreign Exchange of
Further Facilitating Cross-border Trade and Investment ([H] 5514 2R B A 4 — DR E S IR ) 1%
EAEF|{L A9 AT)), or Circular 28, which took effect on the same day. Circular 28, subject to certain
conditions, allows foreign-invested enterprises whose business scope does not include investment, or
non-investment foreign-invested enterprises, to use their capital funds to make equity investments in
China. Since Circular 28 was issued only recently, its interpretation and implementation in practice are
still subject to substantial uncertainties.

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 to our PRC subsidiaries or future capital contributions by us to our
wholly foreign-owned subsidiaries in China. 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 the proceeds we expect to receive from this offering 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.

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 income tax on our global income.

Under the PRC Enterprise Income Tax Law ({H13E A R ILFNE A 2E 158115 )) (the “EIT Law”)
and its implementing rules, 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 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
(I ZE Bt 5 48 = B T 35 1 5 w42 A SR T Y BB M A Y 0 5 o FR A AT BRI TR REL R 2 A ) ),
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 State Administration of
Taxation’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
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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 Enterprise
Income Tax Law. In addition, we will be required to comply with PRC enterprise income tax reporting
obligations, and gains realized on the sale or other disposition of our Shares may be subject to PRC tax,
at a rate of 10% in the case of non-PRC enterprises or 20% in the case of non-PRC individuals (in each
case, subject to the provisions of any applicable tax treaty), if such gains are deemed to be from PRC
sources. 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.”

We face uncertainty with respect to indirect transfers of equity interests in PRC resident
enterprises by their non-PRC shareholders.

In February 2015, the SAT issued a Public Notice Regarding Certain Corporate Income Tax
Matters on Indirect Transfer of Properties by Non-Tax Resident Enterprises (B IF Ji R Al 35 ] H2 13
MRS ZES B T MR A 45)), or SAT Public Notice 7, which was last amended in December
2017. SAT Public Notice 7 extends its tax jurisdiction to transactions involving transfer of other taxable
assets through offshore transfer of a foreign intermediate holding company. In addition, SAT Public
Notice 7 provides clear criteria for assessment of reasonable commercial purposes and has introduced
safe harbors for internal group restructurings and the purchase and sale of equity through a public
securities market. SAT Public Notice 7 also brings challenges to both foreign transferor and transferee
(or other person who is obligated to pay for the transfer) of taxable assets. In October 2017, the SAT
issued the Announcement of the State Administration of Taxation on Issues Concerning the Withholding
of Non-resident Enterprise Income Tax at Source (B 115 48 J5y B i IF J B i 15t U5 S5 411 4804 A ]
B2y 45)), or SAT Bulletin 37, which came into effect on December 1, 2017 and was last amended in
June 2018. The Bulletin 37 further clarifies the practice and procedure of the withholding of nonresident
enterprise income tax. Where a non-resident enterprise transfers taxable assets indirectly by disposing of
the equity interests of an overseas holding company, which is an indirect transfer, the non-resident
enterprise as either transferor or transferee, or the PRC entity that directly owns the taxable assets, may
report such Indirect Transfer to the relevant tax authority. Using a “substance over form™ principle, the
PRC tax authority may disregard the existence of the overseas holding company if it lacks a reasonable
commercial purpose and was established for the purpose of reducing, avoiding or deferring PRC tax. As
a result, gains derived from such indirect transfer other than transfer of Shares acquired and sold on
public markets may be subject to PRC enterprise income tax, and the transferee or other person who is
obligated to pay for the transfer is obligated to withhold the applicable taxes, currently at a rate of 10%
for the transfer of equity interests in a PRC resident enterprise. Both the transferor and the transferee
may be subject to penalties under PRC tax laws if the transferee fails to withhold the taxes and the
transferor fails to pay the taxes.

We face uncertainties as to the reporting and other implications of certain past and future
transactions that involve PRC taxable assets, such as offshore restructuring, sale of the shares in our
offshore subsidiaries and 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 Public Notice 7 or Bulletin 37, or both. For
transfer of shares in our company by investors who are non-PRC resident enterprises, our PRC
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subsidiaries may be requested to assist in the filing under SAT Public Notice 7 and Bulletin 37. As a
result, we may be required to expend valuable resources to comply with SAT Public Notice 7 and
Bulletin 37, or to request the relevant transferors from whom we purchase taxable assets to comply with
these circulars, or to establish that our company should not be taxed under these circulars, which may
have a material adverse effect on our financial condition and results of operations.

We are subject to regulatory requirements over currency exchange.

The exchange of the Renminbi must comply with the applicable laws and regulations in the PRC.
We receive substantially all of our revenues in Renminbi. Under our current corporate structure, our
Cayman Islands holding company primarily relies on dividend payments from our PRC subsidiaries to
fund any cash and financing requirements we may have. Under existing PRC foreign exchange
regulations, payments of current account items, including profit distributions, interest payments and
trade and service-related foreign exchange transactions, can be made in foreign currencies without prior
approval of SAFE by complying with certain procedural requirements. Specifically, under the existing
exchange restrictions, without prior approval of SAFE, cash generated from the operations of our PRC
subsidiaries in China may be used to pay dividends to our company. However, approval from or
registration with appropriate government authorities is required where Renminbi is to be converted into
foreign currency and remitted out of China to pay capital expenses such as the repayment of loans
denominated in foreign currencies. As a result, we need to obtain SAFE approval to use cash generated
from the operations of our PRC subsidiaries to pay off their respective debt in a currency other than
Renminbi owed to entities outside the PRC, or to make other capital expenditure payments outside the
PRC in a currency other than Renminbi. In addition, any potential amendments to relevant regulatory
requirements may prevents us from obtaining sufficient foreign currencies to satisfy our foreign currency
demands, we may not be able to pay dividends in foreign currencies to our shareholders, including
holders of our Shares.

Fluctuations in exchange rates of the Renminbi could result in foreign currency exchange loss and
could materially reduce the value of your investment.

The value of the Renminbi against the Hong Kong dollar, U.S. dollar and other currencies may
fluctuate and is affected by, among other things, changes in political and economic conditions in the
PRC and by the PRC’s foreign exchange policies. Renminbi has fluctuated against Hong Kong dollars
and the U.S. dollars, at times significantly and unpredictably. Any significant appreciation or
depreciation of Renminbi may materially and adversely affect our revenues, earnings and financial
position, and the value of, and any dividends payable on, our Shares in foreign currency. To the extent
that we need to convert Hong Kong dollars we receive from this Global Offering into Renminbi for our
operations, appreciation of the Renminbi against the Hong Kong dollars would have an adverse effect on
the Renminbi amount we would receive. Conversely, if we decide to convert our Renminbi into Hong
Kong dollars for making payments for dividends on our ordinary shares or for other business purposes,
appreciation of the Hong Kong dollars against the Renminbi would have a negative effect on the Hong
Kong dollar amount. With the development of the foreign exchange market and progress towards interest
rate liberalization and Renminbi internationalization, the PRC government may in the future announce
further changes to the exchange rate system, and we cannot assure you that the Renminbi will not
appreciate or depreciate significantly in value against the Hong Kong dollar, U.S. dollar or other foreign
currencies in the future. It is difficult to predict how market forces or PRC or U.S. government policy
may impact the exchange rate between Renminbi and other foreign currencies in the future. Any
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significant fluctuation of Renminbi against the Hong Kong dollar and U.S. dollar could adversely affect
our business, results of operations and financial condition, and the value of any dividends payable in
Hong Kong dollars.

Very limited hedging options are available in China to reduce our exposure to exchange rate
fluctuations. As of the Latest Practicable Date, we have not entered into any hedging transactions in an
effort to reduce our exposure to foreign currency exchange risk. While we may decide to enter into
hedging transactions in the future, the availability and effectiveness of these hedges may be limited and
we may not be able to adequately hedge our exposure or at all. In addition, our currency exchange losses
may be magnified by PRC exchange control regulations that restrict our ability to convert Renminbi into
foreign currency or to convert foreign currency into Renminbi.

The discontinuation of any preferential tax treatments available to us in China could adversely
affect our results of operations and financial conditions.

Under PRC tax laws and regulations, certain of our PRC subsidiaries enjoyed, or are qualified to
enjoy, certain preferential income tax benefits. The modified EIT Law, effective on December 29, 2018,
and its implementation rules generally impose a uniform income tax rate of 25% on all enterprises, but
grant preferential treatment to the enterprises that meet certain preferential tax policies to enjoy a
reduced enterprise income tax rate. During the Track Record Period, some of our PRC subsidiaries
enjoyed a reduced enterprise income tax rate, including but not limited to: (i) our Xinjiang Huihan
Motor Vehicle Auction Service Co., Ltd and Xinjiang Baoqgian Motor Vehicle Auction Service Co., Ltd.
were subject to a preferential income tax rate of 0% pursuant to Notice of the Preferential Policies of
Enterprise Income Tax in the Two Special Economic Development Zones of Kashgar and Horgos in
Xinjiang (CHFECER ~ [0 50 15 5 Jay Bl 1A 7o 98 e 72 7 SR S8 g 1 e K A6 39 B 40 [ 4 S P 193 0 48 ;LB 1Y
AH); such preferential tax treatment will terminate on December 31, 2025; (ii) our Guizhou Xintong
Used Vehicle Auction Co., Ltd. was subject to a reduced enterprise income tax of 15% pursuant to
Announcement about Continuing to Implement Preferential Enterprise Income Tax Policies for Western
Development (B A E 45 P4 ¥ K BH 5 A SE PN A BLELUR 19445 )) as it makes investments in encouraged
industries in China’s Western Regions, and such preferential tax treatment will expire on December 31,
2030; and (iii) our Changchun Baorui International Exhibition Co., Ltd was subject to a reduced
enterprise income tax of 15% as it was accredited as high and new technology enterprise that will expire
in September 2023. During the Track Record Period, certain of our subsidiaries were qualified as small
and micro enterprises and are entitled to a preferential corporate income tax rate of 20%. In addition, all
enterprises and individuals that engage in the sale of goods, the provision of processing, repair and
replacement services, the sale of services, intangible assets or immovable properties and the importation
of goods within the territory of the PRC must pay value-added tax (the “VAT”), and certain small-scale
taxpayers are exempted from VAT, pursuant to which our Ningbo Changxin Automobile Sales and
Service Co., Ltd and Tianjin Jiexin Vehicle Service Co., Ltd were exempted from VAT during the Track
Record Period. For further details, see ‘“Regulatory Overview — Regulations on Taxation” and
“Financial information — Principal Components of Consolidated Statements of Profit or Loss —
Income Tax Expenses” in this prospectus. In the event the preferential tax treatment for these PRC
subsidiaries is discontinued or is not verified by the local tax authorities, and the affected entity fails to
obtain preferential tax treatment based on other qualifications, such entity will become subject to the
standard PRC enterprise income tax rate of 25% or a higher VAT, and it may not be able to claim tax
deductible expenses. Any occurrence of the foregoing could cause our income tax expenses to increase
and have a material adverse effect on our results of operations.
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You may experience difficulties in effecting service of legal process, enforcing foreign judgments
against us or our management named in the prospectus based on foreign laws.

We are an exempt company with limited liability incorporated under the laws of the Cayman
Islands, we conduct substantially all of our operations in China and substantially all of our assets are
located in China. In addition, some of our senior executive officers reside within China for a significant
portion of the time and are PRC nationals. As a result, it may be difficult for our shareholders to effect
service of process upon us or those persons inside China. In addition, China does not have treaties
providing for the reciprocal recognition and enforcement of judgments of courts with the Cayman
Islands and many other countries and regions.

On July 14, 2006, the PRC Supreme Court and the Hong Kong government signed the
Arrangement on Reciprocal Recognition and Enforcement of Judgments in Civil and Commercial
Matters by the Courts of the China and of the Hong Kong Special Administrative Region Pursuant to
Choice of Court Agreements between Parties Concerned (<[ [A1 Hh B 75 5 45 Fll 47 IBC [ 125 B¢ AH B 72 ]
AT S W R E R R R P % PE)), or the Arrangement, which came into effect on
August 1, 2008. Under this Arrangement, where any designated people’s court of the PRC or any
designated Hong Kong court has made an enforceable final judgment requiring payment of money in a
civil and commercial case pursuant to a choice of court agreement in writing by the parties, any party
concerned may apply to the relevant people’s court of the PRC or Hong Kong court for recognition and
enforcement of the judgment. On January 18, 2019, the PRC Supreme Court and the Hong Kong
government signed the Arrangement on Reciprocal Recognition and Enforcement of Judgments in Civil
and Commercial Matters by the Courts of the Mainland and of the Hong Kong Special Administrative
Region (B 72 1A 3t BEL A 9% 4 19l A7 B IR 32 e AH L R8AT FAT R R AFFIR 92 HE)), or the New
Arrangement, which seeks to establish a mechanism with greater clarity and certainty for recognition
and enforcement of judgments in wider range of civil and commercial matters between Hong Kong and
the PRC. The New Arrangement discontinued the requirement for a choice of court agreement for
bilateral recognition and enforcement. The New Arrangement will only take effect after the
promulgation of a judicial interpretation by the Supreme Court and the completion of the relevant
legislative procedures in the Hong Kong. The New Arrangement will, upon its effectiveness, supersede
the Arrangement. Therefore, before the New Arrangement comes into effect it may be difficult or
impossible to enforce a judgment rendered by a Hong Kong court in China if the parties in the dispute
do not agree to enter into a choice of court agreement.

Increases in labor costs and enforcement of stricter labor laws and regulations in the PRC may
adversely affect our business and our results of operations.

China’s overall economy and the average wage in China have increased in recent years and are
expected to continue to grow. The total wage expenses for our employees have also increased in recent
years. We expect that our labor costs, including wages and employee benefits, will continue to increase.
Unless we are able to pass on these increased labor costs to those who pay for our services, our
profitability and results of operations may be materially and adversely affected.

Furthermore, in recent years, the PRC Government has implemented policies to strengthen the
protection of employees and obligate employers to provide more benefits to their employees. As we
conduct substantially all of our business in China, we are subject to PRC laws and regulations on labor
and employee benefits. The Labor Contract Law of the PRC (' #E A\ I AN 25 8) & [7] %)), which was
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amended and became effective in 2013, and its implementation rules, which became effective in 2008,
require more benefits to be provided to employees, such as an increase in pay or compensation for
termination of employment contracts. In addition, the Employment Contract Law and its implementation
rules contain provisions that are more favorable to employees than the prior labor laws and regulations
in China. For example, an employer is obligated to compensate an employee if the employer decides not
to renew an existing employment contract, unless the employee refuses the employer’s offer to renew the
expiring employment contract with the same or better terms. As a result of the implementation of the
Employment Contract Law and its implementation rules, we may have greater difficulty terminating
under-performing employees and may incur higher levels of labor costs in order to comply with the
provisions of the new law and regulation, which may adversely affect our business, financial condition
and operating results.

RISKS RELATED TO THE GLOBAL OFFERING

There has been no prior public market for our Shares and the liquidity and market price of our
Shares may be volatile.

Prior to the completion of the Global Offering, there has been no public market for our Shares. The
Offer Price is the result of negotiation between us and the Joint Global Coordinators (for themselves and
on behalf of the Underwriters), which may not be indicative of the price at which our Shares will be
traded following completion of the Global Offering. In addition, there can be no guarantee that an active
trading market for our Shares will develop; or, if it does develop, that it will be sustained following
completion of the Global Offering; or that the market price of our Shares will not decline below the
Offer Price.

The trading price of our Shares is likely to be volatile, which could result in substantial losses to
you.

The trading price of the Shares is likely to be volatile and could fluctuate widely due to factors
beyond our control, including general market conditions of the securities markets in Hong Kong and
elsewhere in the world. In particular, the performance and fluctuation of the market prices of other
companies with business operations located mainly in the PRC that have listed their securities in Hong
Kong may affect the volatility in the price of and trading volumes for our Shares. A number of PRC-
based companies have listed their securities, or are in the process of preparing for listing their securities,
in Hong Kong. Some of these companies have experienced significant volatility in the price of their
shares, including significant price declines after their initial public offerings. The trading performances
of the securities of these companies at the time of or after their offerings may affect the overall investor
sentiment towards PRC-based companies listed in Hong Kong and consequently may impact the trading
performance of our Shares. These broad market and industry factors may significantly affect the market
price and volatility of our Shares, regardless of our actual operating performance.

In addition to market and industry factors, the price and trading volume for our Shares may be
highly volatile for factors specific to our own operations, including the following:

° variations in our revenues, earnings and cash flow;

° announcements of new investments, acquisitions, strategic partnerships or joint ventures by
us or our competitors;
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° announcements of new offerings, solutions and expansions by us or our competitors;
° changes in financial estimates by securities analysts;

° detrimental adverse publicity about us, our services or our industry;

° additions or departures of key personnel;

° release of lock-up or other transfer restrictions on our outstanding equity securities or sales of
additional equity securities; and

° potential litigation or regulatory investigations.

Any of these factors may result in large and sudden changes in the volume and price at which our

Shares will trade.

The actual or perceived sale or availability for sale of substantial amounts of our Shares, especially
by our Directors, executive officers and current shareholders, could adversely affect the market
price of our Shares.

The price of our Shares could decline as a result of future sales of a substantial number of our
Shares or other securities relating to our Shares in the public market, or the issuance of new shares or
other securities, or the perception that such sales or issuances may occur. Future sales, or anticipated
sales, of substantial amounts of our securities, including any future offerings, could also materially and
adversely affect our ability to raise capital at a specific time and on terms favorable to us. In addition,
our Shareholders may experience dilution in their holdings if we issue more securities in the future. New
shares or shares-linked securities issued by us may also confer rights and privileges that take priority
over those conferred by the Shares.

You will incur immediate and substantial dilution and may experience further dilution in the
future.

As the Offer Price of our Shares is higher than net tangible book value per Share immediately prior
to the Global Offering, purchasers of our Shares in the Global Offering will experience an immediate
dilution in pro forma adjusted consolidated tangible assets less liabilities of the Group attributable to
owners of the Company. In addition, holders of our Shares may experience further dilution of their
interest if we issue additional shares in the future to raise additional capital.

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

The trading market for our Shares will be influenced by research or reports that industry or
securities analysts publish about our business. If one or more analysts who cover us downgrade our
Shares, the market price for our Shares would likely decline. If one or more of these analysts cease to
cover us or fail to regularly publish reports on us, we could lose visibility in the financial markets,
which in turn could cause the market price or trading volume for our Shares to decline.
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We may not declare dividends on our Shares in the future.

During the Track Record Period, our Company did not declare any dividends. The amount of
dividends actually distributed to our Shareholders after the Global Offering will depend upon our
earnings and financial condition, operating requirements, capital requirements and any other conditions
that our Directors may deem relevant. For details, see “Financial Information — Dividends.” There can
be no assurance that dividends of any amount will be declared or distributed in any year in the future.
Our historical dividend policy should not be taken as indicative of our dividend policy in the future.

Our management has significant discretion as to the use for a portion of the net proceeds from this
offering and we may use these proceeds in ways with which you may not agree.

We have not determined a specific use for a portion of the net proceeds of this offering and our
management will have considerable discretion in deciding how to apply these proceeds. You will not
have the opportunity to assess whether the proceeds are being used appropriately before you make your
investment decision. We cannot assure you that the net proceeds will be used in a manner that would
improve our results of operations or increase the Share price, nor that these net proceeds will be placed
only in investments that generate income or appreciate in value. We plan to use the net proceeds from
the Global Offering to, among others, upgrade and expand our auction site network, enhance our
relationships with sellers and buyers, develop and diversify our service offering and exploring new
growth areas, conduct research and development activities, and form potential strategic partnerships and
alliances and make potential investments. For details, see “Future Plans and Use of Proceeds.”
However, our management will have discretion as to the actual application of our net proceeds. You are
entrusting your funds to our management, whose judgment you must depend on, for the specific use we
will make of the net proceeds from this Global Offering.

You may face difficulties in protecting your interests, and your ability to protect your rights
through Hong Kong courts may be limited, because we are incorporated under Cayman Islands
law.

We are an exempted company with limited liability incorporated under the laws of the Cayman
Islands. Our corporate affairs are governed by our Memorandum and Articles of Association, as
amended from time to time, the Cayman Companies Act and the common law of the Cayman Islands.
The rights of Shareholders to take action against our Directors, actions by our minority Shareholders and
the fiduciary duties 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 the common law of
England and Wales, the decisions of whose courts are of persuasive authority, but are not binding, on a
court in the Cayman Islands. The rights of our Shareholders and the fiduciary duties of our Directors
under Cayman Islands law are not as clearly established as they would be under statutes or judicial
precedent in some jurisdictions. In particular, the Cayman Islands have a less developed body of
securities laws than Hong Kong. Hong Kong has more fully developed and judicially interpreted bodies
of corporate law than the Cayman Islands. In addition, Cayman Islands companies may not have
standing to initiate a shareholder derivative action in Hong Kong courts.

Shareholders of Cayman Islands exempted companies like us have no general rights under Cayman
Islands law to inspect corporate records (other than the memorandum and articles of association, the
register of mortgages and charges and any special resolutions passed by shareholders) or to obtain copies
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of lists of Shareholders of these companies. Our Directors have discretion under our memorandum and
articles of association to determine whether or not, and under what conditions, our corporate records
may be inspected by our shareholders, but are not obliged to make them available to our shareholders.
This may make it more difficult for you to obtain the information needed to establish any facts
necessary for a shareholder motion or to solicit proxies from other shareholders in connection with a
proxy contest. As a result of all of the above, our public Shareholders may have more difficulty in
protecting their interests in the face of actions taken by our management or Directors than they would as
public shareholders of a company incorporated in Hong Kong. For a summary of certain Cayman Islands
laws, see “Appendix III — Summary of Our Constitution of the Company and Cayman Islands
Company Law” to this prospectus.

There can be no assurance of the accuracy or completeness of certain facts, forecasts and other
statistics obtained from various government publications contained in this prospectus.

We have derived certain facts, forecasts and statistics in this prospectus relating to the PRC and its
economy as well as the used vehicle industry from various official government publications. However,
our Directors cannot guarantee the quality or reliability of the facts, forecasts and statistics obtained
from official government publications. We believe that the sources of the said information are
appropriate sources for such information. We have no reason to believe that such information is false or
misleading or that any fact has been omitted that would render such information false or misleading.
While we have taken reasonable care in the extraction and reproduction of the information, these facts,
forecasts and statistics, which may not be prepared on a comparable basis or may not be consistent with
other information compiled within or outside of the PRC, have not been independently verified by us,
the Joint Sponsors, the Overall Coordinators, the Joint Global Coordinators, Joint Bookrunners, Joint
Lead Managers, any of the Underwriters, any of their respective directors and advisers, or any other
persons or parties. No representation is given as to its accuracy. In all cases, our investors should
consider carefully how much weight or importance should be attached to or placed on such facts or
statistics.

You should read the entire prospectus carefully and should not rely on any information contained
in press articles or other media regarding us and the Global Offering.

We may be subject to press and media coverage prior to the publication of this prospectus, and
subsequent to the date of this prospectus but prior to the completion of the Global Offering. The press
and media may include certain financial information, industry comparisons, profit forecasts and other
information about us that does not appear in this prospectus.

You should rely solely upon the information contained in this prospectus, the Global Offering and
any formal announcements made by us in Hong Kong in making your investment decision regarding the
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 ourselves or the Global Offering.

We make no representation as to the appropriateness, accuracy, completeness or reliability of any
such information, reports or publications. Accordingly, prospective investors should not rely on any such
information, reports or publications in making their investment decisions regarding the Global Offering.
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In making their decisions as to whether to invest in our Shares, prospective investors should only
rely on the financial, operational and other information included in this prospectus, the Global Offering
and any formal announcements made by us in Hong Kong. By applying to purchase our Shares in the
Global Offering, you will be deemed to have agreed that you will not rely on any information other than
that contained in this prospectus, the Global Offering and any formal announcements made by us in
Hong Kong.
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In preparation for the Global Offering, we have sought the following waivers from strict
compliance with certain provisions of the Listing Rules.

MANAGEMENT PRESENCE IN HONG KONG

Pursuant to Rule 8.12 of the Listing Rules, we must have sufficient management presence in Hong
Kong. This normally means that at least two of our executive Directors must be ordinarily resident in
Hong Kong. Since we have our principal operations in the PRC, our executive Directors have been and
will continue to participate in day-to-day management of our Company in the PRC.

Accordingly, we have applied to the Stock Exchange for, and the Stock Exchange has granted, a
waiver from strict compliance with the requirements under Rule 8.12 of the Listing Rules. In order to
maintain effective communication with the Stock Exchange, we will put in place the following measures
in order to ensure that regular communication is maintained between the Stock Exchange and us:

(a) we have appointed two authorized representatives pursuant to Rule 3.05 of the Listing Rules,
who will act as our principal channel of communication with the Stock Exchange. The two
authorized representatives are Ms. Gao Kun (7 H5) and Ms. Chan Sau Ling (B F5#2), who
will be able to meet with the relevant members of the Stock Exchange on reasonable notice
and will be readily contactable by telephone and email;

(b) each of the authorized representatives will have all necessary means to contact all the
Directors (including the independent non-executive Directors) promptly at all times, as and
when the Stock Exchange wishes to contact the Directors on any matter;

(c) all the Directors who are not ordinarily resident in Hong Kong have or can apply for valid
travel documents to visit Hong Kong for business purposes and would be able to meet with
the Stock Exchange upon reasonable notice;

(d) our Company will retain a Hong Kong legal adviser to advise on matters relating to the
application of the Listing Rules and other applicable Hong Kong laws and regulations after
Listing;

(e) Anglo Chinese Corporate Finance, Limited, our compliance adviser, will act as an additional
channel of communication with the Stock Exchange; and

(f) each Director will provide his or her contact details, including mobile phone numbers, office
phone numbers, fax numbers and e-mail address to the Stock Exchange.

CONNECTED TRANSACTIONS

We have entered into, and are expected to continue, certain transactions which would constitute
continuing connected transactions of our Company under the Listing Rules following the completion of
the Global Offering.
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We have applied to the Stock Exchange for, and the Stock Exchange has granted waivers from
strict compliance with (where applicable) the announcement requirement (as applicable) set out in
Chapter 14A of the Listing Rules for such continuing connected transactions. Further details of such
continuing connected transactions are set out in the section headed “Connected Transactions” in this
document.

JOINT COMPANY SECRETARIES

Pursuant to Rules 3.28 and 8.17 of the Listing Rules, the company secretary must be an individual
who, by virtue of his or her academic or professional qualifications or relevant experience, is, in the
opinion of the Stock Exchange, capable of discharging the functions of company secretary.

Pursuant to Note 1 to Rule 3.28 of the Listing Rules, the Stock Exchange considers the following
academic or professional qualifications to be acceptable:

(a) a member of The Hong Kong Chartered Governance Institute;

(b) a solicitor or barrister as defined in the Legal Practitioners Ordinance (Chapter 159 of the
Laws of Hong Kong); and

(c) a certified public accountant as defined in the Professional Accountants Ordinance (Chapter
50 of the Laws of Hong Kong).

Pursuant to Note 2 to Rule 3.28 of the Listing Rules, in assessing ‘“‘relevant experience”, the Stock
Exchange will consider the individual’s:

(a) length of employment with the issuer and other issuers and the roles they played;

(b) familiarity with the Listing Rules and other relevant law and regulations including the
Securities and Futures Ordinance, Companies Ordinance, Companies (Winding Up and
Miscellaneous Provisions) Ordinance and the Takeovers Code;

(c) relevant training taken and/or to be taken in addition to the minimum requirement under Rule
3.29 of the Listing Rules; and

(d) professional qualifications in other jurisdictions.

Our Company has appointed Ms. Gao Kun (= #§) (“Ms. Gao”) as one of the joint company
secretaries of our Company. Ms. Gao has extensive experience in our business operations and corporate
governance matters but presently does not possess any of the qualifications under Rules 3.28 and 8.17 of
the Listing Rules. While Ms. Gao may not be able to solely fulfil the requirements of the Listing Rules,
our Company believes that it would be in the best interests of our Company and the corporate
governance of our Company to appoint Ms. Gao as our joint company secretary due to her thorough
understanding of the internal administration and business operations of our Group. Our Company has
also appointed Ms. Chan Sau Ling (P75 %) (“Ms. Chan”) to act as the other joint company secretary.
Ms. Chan is a Chartered Secretary, a Chartered Governance Professional and a fellow of both The Hong
Kong Chartered Governance Institute (HKCGI) (formerly known as The Hong Kong Institute of
Chartered Secretaries) and The Chartered Governance Institute (CGI) (formerly known as The Institute
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of Chartered Secretaries and Administrators) in the United Kingdom, who fully meets the qualification
requirements stipulated under Note 1 to Rule 3.28 of the Listing Rules and is in compliance with Rule
8.17 of the Listing Rules to act as the other joint company secretary and to provide assistance to Ms.
Gao for an initial period of three years from the Listing Date to enable Ms. Gao to acquire the “relevant
experience” under Note 2 to Rule 3.28 of the Listing Rules so as to fully comply with the requirements
set forth under Rules 3.28 and 8.17 of the Listing Rules.

Since Ms. Gao does not possess the formal qualifications required of a company secretary under
Rule 3.28 of the Listing Rules, we have applied to the Stock Exchange for, and the Stock Exchange has
granted, a waiver from strict compliance with the requirements under Rules 3.28 and 8.17 of the Listing
Rules such that Ms. Gao may be appointed as a joint company secretary of our Company. Pursuant to
Chapter 3.10(13) of the Guide for New Listing Applicants, the waiver will be for a fixed period of time
(the “Waiver Period”) on the conditions that: (i) the proposed company secretary must be assisted by a
person who possesses the qualifications or experience as required under Rule 3.28 of the Listing Rules
and is appointed as a joint company secretary throughout the Waiver Period; and (ii) the waiver can be
revoked if there are material breaches of the Listing Rules by our Company. The waiver is valid for an
initial period of three years from the Listing Date, and is granted on the condition that Ms. Chan, as a
joint company secretary of our Company, will work closely with, and provide assistance to, Ms. Gao in
the discharge of her duties as a joint company secretary and in gaining the relevant company secretary
experience as required under Rule 3.28 of the Listing Rules and to become familiar with the
requirements of the Listing Rules and other applicable Hong Kong laws and regulations. Given Ms.
Chan’s professional qualifications and experience, she will be able to explain to both Ms. Gao and our
Company the relevant requirements under the Listing Rules. Ms. Chan will also assist Ms. Gao in
organizing Board meetings and Shareholders’ meetings of our Company as well as other matters of our
Company which are incidental to the duties of a company secretary. She is expected to work closely
with Ms. Gao, and will maintain regular contact with Ms. Gao, the Directors and the senior management
of our Company. The waiver will be revoked immediately if Ms. Chan ceases to provide assistance to
Ms. Gao as a joint company secretary for the three-year period after the Listing or where there are
material breaches of the Listing Rules by our Company. In addition, Ms. Gao will comply with annual
professional training requirement under Rule 3.29 of the Listing Rules and will enhance her knowledge
of the Listing Rules during the three-year period from the Listing Date.

In the course of preparation of the Listing, Ms. Gao attended a training seminar on the respective
obligations of the Directors and senior management of our Company under the relevant Hong Kong laws
and the Listing Rules provided by our Company’s Hong Kong legal adviser and has been provided with
the relevant training materials. Our Company will further ensure that Ms. Gao has access to and Ms.
Gao will attend the relevant training and support that would enhance her understanding of the Listing
Rules and the duties of a company secretary of an issuer listed on the Stock Exchange, and Ms. Gao will
receive updates on the latest changes to the applicable Hong Kong laws, regulations and the Listing
Rules. Furthermore, both Ms. Gao and Ms. Chan will seek and have access to advice from our
Company’s Hong Kong legal and other professional advisers as and when required. Our Company has
appointed Anglo Chinese Corporate Finance, Limited as the compliance adviser upon our Listing
pursuant to Rule 3A.19 of the Listing Rules, which will act as our Company’s additional channel of
communication with the Stock Exchange, and provide professional guidance and advice to our Company
and its joint company secretaries as to compliance with the Listing Rules and all other applicable laws
and regulations.
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Before the end of the three-year period, the qualifications and experience of Ms. Gao will be re-
evaluated to determine whether the requirements as stipulated in Rules 3.28 and 8.17 of the Listing
Rules can be satisfied and whether the need for on-going assistance of Ms. Chan will continue. We will
liaise with the Stock Exchange before the end of the three-year period to enable it to assess whether Ms.
Gao, having benefited from the assistance of Ms. Chan for the preceding three years, will have acquired
the skills necessary to carry out the duties of company secretary and the “relevant experience” within
the meaning of Note 2 to Rule 3.28 of the Listing Rules so that a further waiver will not be necessary.

Please refer to the section headed “Directors and Senior Management” in this document for further
information regarding the qualifications of Ms. Gao and Ms. Chan.
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DIRECTORS’ RESPONSIBILITY STATEMENT

This document, for which the Directors collectively and individually accept full responsibility,
includes particulars given in compliance with the Companies (Winding Up and Miscellaneous
Provisions) Ordinance, the Securities and Futures (Stock Market Listing) Rules (Chapter 571V of the
Laws of Hong Kong) and the Listing Rules for the purpose of giving information to the public with
regard to our Group. The Directors, having made all reasonable enquiries, confirm that to the best of
their knowledge and belief, the information contained in this document is accurate and complete in all
material respects and not misleading or deceptive, and there are no other matters the omission of which
would make any statement herein or this document misleading.

INFORMATION ON THE GLOBAL OFFERING

This document is published solely in connection with the Hong Kong Public Offering, which forms
part of the Global Offering. For applicants under the Hong Kong Public Offering, this document sets out
the terms and conditions of the Hong Kong Public Offering. The Global Offering comprises the Hong
Kong Public Offering of initially 1,500,000 Offer Shares and the International Offering of initially
13,500,000 Offer Shares (subject, in each, to reallocation on the basis as set out in “Structure of the
Global Offering” in this document).

The Hong Kong Offer Shares are offered solely on the basis of the information contained and
representations made in this document and on the terms and subject to the conditions set out herein and
therein. No person is authorized to give any information in connection with the Global Offering or to
make any representation not contained in this document and any information or representation not
contained herein must not be relied upon as having been authorized by our Company, the Joint Sponsors,
the Joint Global Coordinators, the Overall Coordinators, the Capital Market Intermediaries, the Joint
Bookrunners, the Joint Lead Managers and any of the Underwriters, any of their respective directors,
agents, employees or advisers or any other party involved in the Global Offering.

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

The Offer Price is expected to be determined between the Overall Coordinators (for themselves and
on behalf of the Underwriters) and our Company on the Price Determination Date. The Price
Determination Date is expected to be on or around Wednesday, May 29, 2024 and, in any event not later
than 12:00 noon on Wednesday, May 29, 2024 (unless otherwise determined between the Overall
Coordinators (for themselves and on behalf of the Underwriters) and our Company). If, for any reason,
the Offer Price is not agreed among us and the Overall Coordinators (for themselves and on behalf of
the Hong Kong Underwriters), the Global Offering will not proceed and will lapse. For full information
about the Underwriters and the underwriting arrangements, please see the section headed
“Underwriting” in this document.
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Neither the delivery of this document nor any offering, sale or delivery made in connection with
the Shares should, under any circumstances, constitute a representation that there has been no change or
development reasonably likely to involve a change in our affairs since the date of this document or
imply that the information contained in this document is correct as of any date subsequent to the date of
this document.

PROCEDURES FOR APPLICATION FOR THE HONG KONG OFFER SHARES

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

STRUCTURE AND CONDITIONS OF THE GLOBAL OFFERING

Details of the structure of the Global Offering, including its conditions, are set out in the section
headed ““Structure of the Global Offering” in this document.

RESTRICTIONS ON OFFER AND SALE OF THE SHARES

Each person acquiring the Hong Kong Offer Shares under the Hong Kong Public Offering will be
required to, or be deemed by his acquisition of Offer Shares to, confirm that he/she is aware of the
restrictions on offers and sales of the Offer Shares described in this document.

No action has been taken to permit a public offering of the Offer Shares or the general distribution
of this document in any jurisdiction other than in Hong Kong. Accordingly, this document may not be
used for the purposes of, and does not constitute, an offer or invitation in any jurisdiction or in any
circumstances in which such an offer or invitation is not authorized or to any person to whom it is
unlawful to make such an offer or invitation. The distribution of this document and the offering of the
Offer Shares in other jurisdictions are subject to restrictions and may not be made except as permitted
under the applicable securities laws of such jurisdictions and pursuant to registration with or
authorization by the relevant securities regulatory authorities or an exemption therefrom.

APPLICATION FOR LISTING ON THE STOCK EXCHANGE

We have applied to the Listing Committee for the granting of the listing of, and permission to deal
in, (a) the Shares in issue and to be issued pursuant to the Global Offering; and (b) the Shares that are
issuable upon conversion of the Preferred Shares) on the Main Board of the Stock Exchange.

No part of our share or loan capital is listed on or dealt in on any other stock exchange and no
such listing or permission to list is being or proposed to be sought in the near future.

COMMENCEMENT OF DEALINGS IN OUR SHARES

Dealings in the Shares on the Stock Exchange are expected to commence on Friday, May 31, 2024.
The Shares will be traded in board lots of 200 Shares each. The stock code of the Shares will be 2443.
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SHARES WILL BE ELIGIBLE FOR ADMISSION INTO CCASS

If the Stock Exchange grants the listing of, and permission to deal in, our Shares and we comply
with the stock admission requirements of HKSCC, the Shares will be accepted as eligible securities by
HKSCC for deposit, clearance and settlement in CCASS with effect from the Listing Date or any other
date as determined by HKSCC. Settlement of transactions between participants of the Stock Exchange is
required to take place in CCASS on the second settlement day after any trading day.

All activities under CCASS are subject to the General Rules o