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Hong Kong Exchanges and Clearing Limited, The Stock Exchan%g of Hong Kong_ Limited and Hong Kong Securities Clearing Company Limited take no responsibility for the contents of this Prospectus, 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 Prospectus.

A cogy of this Prospectus, having attached thereto the documents specified in the section headed “Documents Delivered to the Registrar of Companies in Hong Kong and Available on Display” in Aﬂ:endix V to

this Prospectus, has been registered by the Registrar of Companies In HongRKo_n as required by Section 342C of the Companies (! dem% Uﬁ and Miscellaneous Provisions) Ordinance, Chapter 32 of the Laws of

Hong Kong. The Securities and Futurés Commission of Hong Kong and the Registrar of Companies in Hong Kong take no responsibility as to the contents of this Prospectus or any other documents referred to above.

The Offer Price is expected to be determined by agreement between the Overall Coordinators (for themselves and on behalf of the Underwriters) and the Company on the Price Determination Date. The Price Determination

Date is expected to be on or before Tuesday, November 4, 2025 (Hong Kong time). The Public Offer Price will not be more than HK$180.00 per Offer Share unless otherwise announced. If, for any reason, the Offer

Price is not agreed by 12:00 noon on Tuesday, November 4, 2025 (Hong Konq nme?] between the Overall Coordinators (for themselves and on behalf of the Underwriters) and the Company, the Global Offering will not
roceed and will lapse. The Overall Coordinators (for themselves and on behalf of the Underwriters), may, where considered appropriate and with the (_:om;.):anY's consent, reduce the number of Honﬁ Kong Offer Shares
elow that stated is Prospectus at any time on or prior to the morning of the last day for lodging applications under the Hong Kong Public Offering. Furth e

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 Prospectus, including the risk factors set out in the section headed “Risk Factors”.

The obligations of the Hong Kcng Underwriters under the Hong Kun%underw_ri_ling queemem_a_re subject to termination by the 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.” See “Underwriting— Underwriting Arrangements and Expenses — Hong Kong Public Offering — Grounds for Termination™.

Our Company will be controlled through weighted voting rights upon Listing. Prospective investors should be aware of the potential risks of investing in a company with a WVR structure, in particular that the WVR

Beneficiaries, whose interests may not necessarily be aligned with those of our Shareholders as a whole, will be in a position to exert significant influence over the outcome of our Shareholders' resolutions, irrespective

how other Shareholders vote. For further information-about the risks associated with the WVR structure, see “Risk Factors — Risks Related to the WVR Structure”. Prospective investors should make the decision
to invest in our Company only after due and careful consideration.

The ADSs of the Company, each of which reéjresents one Class A Ordinary Share, are listed for trading on the Nasdaq under the symbol “PONY”. The last reported sale price of the ADSs on the Nasdaq on October

24,2025 (U.S. Eastern Time) was US$18.46 per ADS.

The Offer Shares have not been and will not be registered under the U.S. Securities Act of 1933, as amended (the “U.S. Securities Act”) or any state securities law in the United States and may not be offered, sold,
ledged 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
afv\{ﬁ Tshe Of{gr SAha{es are being offered and sold in a transaction not involving a pubhc offering in the United States within the meaning of the Securities Act and that is exempt from the registration requirements

of the Securities Act.

The Offer Shares are. bein? offered and sold Si) outside the United States in offshore transactions in reliance on Regulation S under the U.S. Securities Act (“Regulation S”) and ii) to persons who are not “U.S.
ersons” (as defined in Rule 902(18 of Regulation S) and who are not acquiring such Offer Shares for the account or benefit of any U.S. Person (collectively, “U.S. Tnvestors™). The Offer Shares are not being offered
0 individuals who hold solely a'U.S. passport without also holding a valid Hong Kong identification card.

During the forty gl(])-day eriod, commencing from 8:00 a.m. on November 6, 2025, Hon? Kong time (7:00 p.m. Eastern Time on November 5, 2025) and ending at 0:00 a.m. on December 17, 2025, Hong Kong

time (11:00 a.mi. Eastern'Time on December 16, 2025), both dates inclusive, (the “Distribution Compliance Period”) no Shares issued in the Global Offering will be accepted for deposit in the existing ADR Tacility

of the Company and no such Shares may be offered or sold into_the United States or to any U.S. Investors. For more information, see “Risk Factors — Risks Related to the Global Offering and the Dual Listing

— Our Class A Ordinary Shares issued in the Global Offering will not be accepted for depdsit in our existing ADR facility during the Distribution Compliance Period, which will adversely affect investors’ ability

to exchange Class A Ordinary Shares for ADSs for trading in the United States.”

Prior to the expiration of the Distribution Compliance Period, investors, in respect of their interest in the Shares purchased in the Global Offering, should not engage in any hedgin% transaction (whether executed

through a sale of Shares and/or ADSs or any derivative instruments), in the United States (as defined in Regulation S), no matter whether such hedgmg transaction is or was engaged in directly by the investors or

any person having a beneficial interest in such Shares purchased in the Global Offering, or by any person acting on their behalf.

Investors may continue to trade the Cr_)mgany's Class A ordinary shares, including the Offer Shares, on the chq,Kong Stock Exchange prior to the exﬁiralion of the Distribution Compliance Period, pursuant to Rule

f Regulation S or any other applicable exemption from theé registration requirements under the U.S. Securities Act, including Section 4(53(1% of the Securities Act, but transactions that do not comply with these
| ent legal advice before undertaking any such transaction. See “How to

er details are set out in the sections headed “Structure of

of Reg e U.S. Seci
restrictions could cause the investor conductln?_ such non-compliant transaction to violate the Securities Act. Investors should seek indepen
Apply for Hong Kong Offer Shares — A. Application for Hong Kong Offer Shares — 6. Terms and Conditions of an Application”.

Because the Cpmgany has eqsuily securities listed and traded in the United States and the Global Offering will not be registered under the Securities Act, the measure implemented to ensure the Global Offering’s
corr_];;‘llagclebw;lg"egulal,gon are more extensive than those applied to most offerings and listings on The Stock Exchange of Hong Kong. For a description of these measures, see “Structure of the Global Offering
— The Global Offering.

NEITHER THE SEC NOR ANY STATE SECURITIES COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR DETERMINED IF THIS PROSPECTUS IS TRUTHFUL OR
COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

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

This Prospectus is available at the website of the Hong Kong Stock Exchange at www.hkexnews.hk and the Company’s website at https://www.pony.ai/. If you require a printed copy of this Prospectus, you may
download and print from the website addresses above.

* For identification purpose only
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IMPORTANT

IMPORTANT NOTICE TO INVESTORS:
FULLY ELECTRONIC APPLICATION PROCESS

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

This prospectus is available at the website of the Stock Exchange at
www.hkexnews.hk under the “HKEXnews > New Listings > New Listing
Information” section, and our website www.pony.ai. You may download and print
from these website addresses if you want a printed copy of this prospectus.

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

(1) apply online via the White Form elPO service at www.eipo.com.hk; or

(2) apply electronically through the HKSCC EIPO channel and cause HKSCC
Nominees to apply on your behalf by instructing your broker or custodian
who is an 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
prospectus are identical to the printed prospectus as registered with the Registrar of
Companies in Hong Kong pursuant to Section 342C of the Companies (Winding Up and
Miscellaneous Provisions) Ordinance.

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

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




IMPORTANT

Your application through the White Form elPO service or the HKSCC EIPO
channel must be made for a minimum of 100 Hong Kong Offer Shares and in multiples
of that number of Hong Kong Offer Shares as set out in the table below. No application
for any other number of Hong Kong Offer Shares will be considered and such an
application is liable to be rejected.

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

If you are applying through the HKSCC EIPO channel, your broker or custodian
may require you to pre-fund your application in such amount as determined by the broker
or custodian, based on the applicable laws and regulations in Hong Kong. You are
responsible for complying with any such pre-funding requirement imposed by your
broker or custodian with respect to the Hong Kong Offer Shares you applied for.

No. of No. of No. of No. of
Hong Kong Amount Hong Kong Amount Hong Kong Amount Hong Kong Amount
Offer Shares payable® on  Offer Shares payable® on  Offer Shares payable® on  Offer Shares  payable® on
applied for ~ application  applied for ~ application ~ applied for ~ application  applied for application

HK$ HK$ HK$ HK$
100 18,181.54 2,000 363,630.60 10,000  1,818,153.00 300,000 54,544,590.00
200 36,363.05 2500 454,538.26 20,000 3,636,306.00 400,000  72,726,120.00
300 54,544.59 3,000 54544590 30,000  5,454,459.00 500,000 90,907,650.00
400 72,726.12 3500 636,353.56 40,000  7,272,612.00 600,000  109,089,180.00
500 90,907.66 4,000  727,261.20 50,000  9,090,765.00 700,000 127,270,710.00
600 109,089.18 4,500  818,168.86 60,000 10,908,918.00 800,000  145,452,240.00
700 12721071 5000 909,076.50 70,000 12,727,071.00 900,000  163,633,770.00
800  145452.25 6,000 1,090,891.80 80,000 14,545,224.00 1,000,000  181,815,300.00
900  163,633.76 7,000 1,272,707.10 90,000 16,363,377.00 1,500,000  272,722,950.00
1,000  181,815.30 8,000  1,454,522.40 100,000 18,181530.00 2,097,800  381,412,136.35
1,500 272,722.96 9,000  1,636,337.70 200,000  36,363,060.00

(1) Maximum number of Hong Kong Offer Shares you may apply for.

(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) and the SFC transaction levy, the Stock Exchange trading
fee and AFRC transaction levy are paid to the Stock Exchange (in the case of the SFC transaction levy,
collected by the Stock Exchange on behalf of the SFC; and in the case of the AFRC transaction levy,
collected by the Stock Exchange on behalf of the AFRC).




EXPECTED TIMETABLE

If there is any change in the following expected timetable, we will issue an
announcement to be published on the websites of the Company at https://www.pony.ai/
and the Hong Kong Stock Exchange at www.hkexnews.hk.

Date™

Hong Kong Public Offering commences . ........... ... ... ... 9:00 a.m. on
Tuesday, October 28, 2025

Latest time for completing electronic applications
under White Form elPO service through
the designated website www.eipo.com.hk® ... ... ... .. ... ... ... ..... 11:30 a.m. on
Monday, November 3, 2025

Application lists open® .. 11:45 a.m. on
Monday, November 3, 2025

Latest time for (a) completing payment for
White Form elPO applications by effecting
internet banking transfer(s) or PPS payment
transfer(s) and (b) giving electronic application
instructions to HKSCC™ ... ... .. .. . . . . . . 12:00 noon on
Monday, November 3, 2025

If you are instructing your broker or custodian who is a HKSCC Participant to submit
electronic application instructions on your behalf through HKSCC’s FINI system to apply for
the Hong Kong Offer Shares, 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 close® .. ... . ... 12:00 noon on
Monday, November 3, 2025

Expected Price Determination Date® . ................... Tuesday, November 4, 2025

(1) Announcement of (i) the Public Offer Price and
International Offer Price; (ii) the level of indications
of interest in the International Offering; (iii) the level
of applications in the Hong Kong Public Offering and
(iv) the basis of allocation of the Hong Kong Offer
Shares on our website at https://www.pony.ai/®
and the website of the Hong Kong Stock Exchange
at www.hkexnews.hk........ ... ... ... . ... ..... no later than 11:00 p.m. on
Wednesday, November 5, 2025

—iv -



EXPECTED TIMETABLE

(2) The results of allocations in the Hong Kong Public

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

. in the announcement to be posted on our website
and the website of the Hong Kong Stock Exchange
at https://www.pony.ai/® and www.hkexnews.hk,

respectively ....... . ... ...

. no later than 11:00 p.m. on

Wednesday, November 5, 2025

. from the designated results of allocations website
at www.iporesults.com.hk (alternatively:
www.eipo.com.hk/elPOAllotment) with

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

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

Wednesday, November 5, 2025

. from the allocation results telephone enquiry
by calling +852 2862 8555

to 12:00 midnight on
Tuesday, November 11, 2025

between 9:00 a.m. and 6:00 p.m. from ........ Thursday, November 6, 2025 to

Tuesday, November 11, 2025

(excluding Saturday, Sunday, and
public holiday in Hong Kong)

Despatch of share certificates or deposit of the
share certificates into CCASS in respect of wholly or
partially successful applications pursuant to

the Hong Kong Public Offering on or before®® . Wednesday, November 5, 2025

White Form e-Refund payment instructions/refund checks

in respect of wholly or partially successful applications
(if applicable) or wholly or partially unsuccessful
applications to be dispatched/collected on or before®®

Dealings in the Class A Ordinary Shares on the
Stock Exchange expected to commence at 9:00 a.m. on ...

.Thursday, November 6, 2025

Thursday, November 6, 2025



EXPECTED TIMETABLE

Notes:
(1)
(2)

®)

4

®)

(6)

™

®)

©)

All dates and times refer to Hong Kong local dates and times, except as otherwise stated.

You will not be permitted to submit your application under the White Form elPO service through the
designated website at www.eipo.com.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 designated
website at or before 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 in force in Hong Kong at any time between 9:00 a.m. and 12:00 noon on Monday,
November 3, 2025, the application lists will not open or close on that day. See “How to Apply for Hong Kong
Offer Shares — E. Severe Weather Arrangements” in this prospectus.

Applicants who apply for Hong Kong Offer Shares by instructing their broker or custodian to submit
electronic application instructions on their behalf through HKSCC’s FINI system in accordance with their
instructions should refer to the section headed “How to Apply for Hong Kong Offer Shares — A. Application
for Hong Kong Offer Shares — 2. Application Channels” in this prospectus.

The Price Determination Date is expected to be on or before Tuesday, November 4, 2025. If, for any reason,
we do not agree with the Overall Coordinators (on behalf of the Underwriters) on the pricing of the Offer
Shares by 12:00 noon on Tuesday, November 4, 2025, the Global Offering will not proceed and will lapse.

None of the websites set out in this section or any of the information contained on the websites forms part of
this prospectus.

Share certificates will only become valid evidence of title at 8:00 a.m. on the Listing Date provided that the
Global Offering has become unconditional and the right of termination described in the section headed
“Underwriting — Underwriting Arrangements and Expenses — Hong Kong Public Offering — Grounds for
Termination” in this prospectus has not been exercised. Investors who trade Class A Ordinary Shares on the
basis of publicly available allocation details or prior to the receipt of share certificates or the share certificates
becoming valid do so entirely at their own risk.

White Form e-Refund payment instructions/refund checks will be issued in respect of wholly or partially
unsuccessful applications pursuant to the Hong Kong Public Offering and also in respect of wholly or partially
successful applications in the event that the final Public 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 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
the section headed “How to Apply for Hong Kong Offer Shares — D. Despatch/Collection of Share Certificates
and Refund of Application Monies” in this prospectus for details.

Applicants who have applied through the White Form elPO 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
White Form e-Refund payment instructions. Applicants who have applied through the White Form elPO

— Vi -



EXPECTED TIMETABLE

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 applicants, the first-named applicant) by ordinary post at their own risk.

Any uncollected share certificates and/or refund checks will be dispatched by ordinary post, at the applicants’
risk, to the addresses specified in the relevant applications.

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

The above expected timetable is a summary only. For further details of the structure of
the Global Offering, including its conditions, and the procedures for applications for Hong
Kong Offer Shares, please refer to the sections headed “Structure of the Global Offering” and
“How to Apply for Hong Kong Offer Shares” in this prospectus, respectively.

If the Global Offering does not become unconditional or is terminated in accordance with

its terms, the Global Offering will not proceed. In such a case, we will make an announcement
as soon as practicable thereafter.

- Vii —



CONTENTS

IMPORTANT NOTICE TO INVESTORS

This Prospectus is issued by us solely in connection with the Hong Kong Public
Offering and the Hong Kong Offer Shares and does not constitute an offer to sell or a
solicitation of an offer to buy any security other than the Hong Kong Offer Shares offered
by this Prospectus pursuant to the Hong Kong Public Offering. This Prospectus may not
be used for the purpose of making, and does not constitute, an offer or invitation in any
other jurisdiction or in any other circumstances. No action has been taken to permit a
public offering of the Hong Kong Offer Shares in any jurisdiction other than Hong Kong
and no action has been taken to permit the distribution of this Prospectus in any
jurisdiction other than Hong Kong. The distribution of this Prospectus for purposes of a
public offering and the offering and sale of the Hong Kong 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 pursuant to registration with or
authorization by the relevant securities regulatory authorities or an exemption therefrom.

You should rely only on the information contained in this Prospectus to make your
investment decision. The Hong Kong Public Offering is made solely on the basis of the
information contained and the representations made in this Prospectus. We have not
authorized anyone to provide you with information that is different from what is
contained in this Prospectus. Any information or representation not contained nor made
in this Prospectus must not be relied on by you as having been authorized by us, the Joint
Sponsors, the Overall Coordinators, the Joint Global Coordinators, the Joint
Bookrunners, the Capital Market Intermediaries, any of the Underwriters, any of our or
their respective directors, officers, employees, agents, or representatives of any of them
or any other parties involved in the Global Offering.
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SUMMARY

This summary aims to give you an overview of the information contained in this
prospectus. As this is a summary, it does not contain all the information that may be
important to you. You should read the entire document before you decide to 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 out in the section headed *““Risk Factors™ in this
prospectus. You should read the section carefully before you decide to invest in the Offer
Shares.

Various expressions used in this section are defined in the sections headed
“Definitions” and “Glossary of Technical Terms™ in this prospectus.

OUR COMPANY

Pony is a leader in achieving large-scale commercialization of autonomous mobility,
being (i) the only Level 4 autonomous driving technology company to have obtained all
regulatory permits available and required to provide public-facing robotaxi services in all four
Tier-1 cities as of the Latest Practicable Date, operating a fleet of over 720 self-owned
robotaxis as of the same date; and (ii) the first in China to receive approval for Level 4
driverless robotruck platooning tests on cross-provincial highways in December 2024,
operating a fleet of over 170 self-owned and leased robotrucks as of the Latest Practicable
Date.

We are the first Level 4 autonomous driving technology company to launch robotaxi
services in China in late 2018, several months ahead of our peers. The robotaxi services that
we offer enable passengers to travel autonomously on a ride-hailing basis in vehicles powered
by our proprietary Virtual Driver technology. According to Frost & Sullivan, we were among
the first in China to secure licenses for fully driverless Level 4 robotaxi operations in
designated areas of all four Tier-1 cities and remain the only autonomous driving technology
company to have obtained all regulatory permits available and required to provide public-
facing robotaxi services in these cities as of the Latest Practicable Date; where our peers
currently have not yet obtained all such permits in these cities. In addition, we are also the first
company in China to receive regulatory approval for driverless robotruck platooning tests on
cross-provincial highways in December 2024.

OUR COMMERCIALIZATION MODELS AND SERVICE OFFERINGS

Since inception, we have been devoted to developing cutting-edge Level 4 autonomous
driving technologies, with a primary focus on robotaxi services. We also operate robotruck
services and licensing and application businesses to validate the adaptability and scalability of
our core Level 4 autonomous driving technologies across diverse commercial scenarios. The
following table sets forth a breakdown of our revenues by service offerings, in absolute
amounts and as percentages of total revenues, for the periods indicated.



SUMMARY

Year Ended December 31, Six Months Ended June 30,

2022 2023 2024 2024 2025

Us$ % Us$ % uUss$ % Us$ % uss$ %
(in thousands, except for percentages)
(unaudited)

Revenues
Robotaxi services 8,967 131 1,675 10.7 7,266 9.7 1,168 47 3,256 9.2
Robotruck services 22,368 271 B0 38 40,365 58 18,03 B0 17,300 488
Licensing and
applications 37,051 5.2 39203 545 2739 36.5 5517 23 14878 42,0
Total revenues 68,386 1000 71899 1000 75,02 1000 24720 1000 3543 100.0

Robotaxi Services

We provide robotaxi services to drive passengers autonomously on a ride-hailing basis in
vehicles integrated with our Virtual Driver. As of the Latest Practicable Date, we operated a
fleet of over 720 self-owned robotaxis, with over 48.6 million kilometers of autonomous
driving mileage cumulatively. Out of these autonomous driving mileage, over 26.9 million
kilometers are attributable to the operation of our public-facing robotaxi services, which
include mileage accumulated by our robotaxis driving on the road while waiting for passenger
orders and during pick-up and drop-off of passengers. The remaining autonomous driving
mileage are attributable to vehicle testing.

We generate robotaxi revenues primarily by (a) providing a comprehensive suite of AV
engineering solutions, including AV software deployment and maintenance, vehicle integration
and engineering and road testing, to OEMs and TNCs, helping them integrate our Level 4
autonomous driving technology with their vehicle platforms, and to a much lesser extent, and
(b) charging passengers fare for their rides with our robotaxis. We currently offer fare-charging
robotaxi services, both with and without safety drivers, in designated areas of all four Tier-1
cities in China, namely Beijing, Guangzhou, Shenzhen and Shanghai, and we intend to
introduce such services to broader geographies in China in the future through self-owned fleets
and/or fleets owned and operated by fleet companies. Under our AV engineering solutions
services, we may procure customized passenger vehicles from OEMs, and then integrate our
Autonomous Driving Kits (ADKSs) with such customized passenger vehicles as a robotaxi. We
had in the Track Record Period sold and may continue to sell such robotaxis to TNCs and may
later expand to robotaxi operations, Virtual Driver software licensing, and technical support for
safety operators. In 2022, 2023 and 2024 and six months ended June 30, 2025, we recognized
revenue from sales of robotaxis (including vehicle platforms, ADKs and integration services)
of US$4.8 million, US$5.1 million, nil and nil, respectively.
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Robotruck Services

Building upon a common set of underlying technology, we rolled out our intelligent
hub-to-hub truck freight solutions in March 2021 in China to capture tremendous opportunities
in the truck freight market. We have obtained autonomous driving public road testing permits
in Beijing and Guangzhou, and we operated a fleet of over 170 robotrucks, comprising both
self-owned and leased from Sinotrans, as of the Latest Practicable Date, consisting of both
Level 2+ trucks and Level 4 driverless trucks, covering all major commercially active areas
(such as Yangtze River Delta, Pearl River Delta, and the Beijing-Tianjin-Hebei Region) and
key transportation routes (including key cargo transportation corridors such as those between
Beijing and Tianjin, Guangzhou and Shanghai, Shenzhen and Qingdao, and Qingdao and
Shanghai) throughout China. Over the course of its commercial operations, our robotruck fleet
has accumulated approximately 65 million kilometers of driving mileage. Through its
commercial operations, our robotrucks have facilitated long-haul freight transportation across
China, accumulating over 1,070 million freight ton-kilometers. To validate our technology and
business model in anticipation of large-scale commercialization in the future, we are also
running our robotrucks in a variety of business scenarios, such as long-haul, port and container
transportation.

We generate robotruck revenues mainly by using our robotruck fleets to provide paid
transportation services to logistics platforms. We charge them service fees by mileage
depending on specific transport routes and/or by tonnage. As we continue to scale our
robotruck fleets, we expect such revenues to grow in the near future. Currently, we also
generate a minor portion (less than 5% in each year/period during the Track Record Period) of
our robotruck revenues from offering our Virtual Driver to truck OEMs, who integrate our
technology into their vehicle platforms to enable Level 4 autonomous driving functionality.

Licensing and Applications

Leveraging our extensive vehicle engineering and integration experience, we launched
our smart mobility solutions in late 2022 to empower such vehicles to achieve higher levels of
driving automation. We offer a complete suite of smart mobility solutions to selected vehicle
companies, spanning software licensing, hardware and data analytics tools. In addition, we also
provide certain value-added technological services, such as vehicle integration services, and
software development and licensing services, primarily to sensor and hardware component
suppliers, helping them better adapt their products and solutions to Level 4 autonomous driving
use cases. Furthermore, we also offer V2X (vehicle-to-everything) products and services to
enhance road safety, and improve transportation efficiency and experience.
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We generate licensing and applications revenues primarily through (a) offering smart
mobility solutions, including software solutions, proprietary vehicle domain controller
products and data analytics tools to OEMs and other industry participants (such as providers
of unmanned vehicle delivery services and developers of driverless sanitation vehicles) to
empower vehicles to achieve higher levels of driving automation; (b) providing certain
value-added technological services, such as vehicle integration services, and software
development and licensing services, primarily to sensor and hardware component suppliers,
helping them better adapt their products and solutions to autonomous driving use cases; and (c)
offering V2X (vehicle-to-everything) products and services to enhance road safety, and
improve transportation efficiency and experience. Specifically, we have leveraged the
perception capabilities of our Virtual Driver, along with the embedded software and hardware
of our in-house designed domain controllers, to develop an integrated camera-LiDAR-
perception computing unit system for urban roads. This system enables real-time vehicle-to-
everything (V2X) communication, allowing vehicles to interact with road infrastructure, traffic
signals, and other connected elements. Designed for applications such as intelligent traffic
management, our vehicle-to-everything (V2X) products and services improve situational
awareness, optimize traffic flow, and enhance overall urban mobility.

OUR COMMERCIALIZATION ROADMAP AND KEY ACHIEVEMENTS

Our go-to-market strategies for robotaxi services are built upon our strategic partnerships
with OEMs, third-party fleet companies, as well as TNCs. Such partnerships will help us
commercialize our robotaxi services at scale, where revenues generated from passenger fare
will be distributed among different partners. We believe that our role in enabling robotaxi
services is irreplaceable and core to the ecosystem. Our go-to-market strategies for robotruck
services are built upon our partnerships with established truck OEMs and logistics platforms.
We work closely with established truck OEMs to co-develop robotrucks integrated with our
Virtual Driver while leverage our OEM partners’ production capabilities, which will be
deployed to different logistics platforms across diversified commercial use cases, such as
intelligent hub-to-hub truck freight solutions. We may also license our Virtual Driver
technology to logistics platforms to empower their robotrucks.

Through executing our go-to-market strategies, we believe that we are on track to achieve
large-scale commercialization of Level 4 autonomous vehicles, which requires technological
readiness, large-scale production and deployment capabilities. We have developed a
commercialization roadmap with indicative timeline based on our management’s current
estimation for our portfolio of Level 4 autonomous driving solutions, as illustrated in the chart
below.
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Robotaxis. To rapidly penetrate different markets and scale up our robotaxi services, we
collaborate with established OEMs and TNCs for the supply of Level 4 autonomous vehicles
and customer acquisition to scale our robotaxi services rapidly and cost-effectively. In
collaboration with OEMs, we collaborate with OEM partners to co-develop vehicle designs
that are engineered to accommodate and support Level 4 autonomous driving functionality,
while utilizing our OEM partners’ production capabilities. With regulatory endorsement and
technological leadership, we were among the first to offer fare-charging public-facing robotaxi
services without safety drivers in China, according to Frost & Sullivan. In August 2023, we
were granted permission to offer public-facing fare-charging robotaxi services without safety
drivers in Beijing, representing another significant milestone in our journey towards
large-scale commercialization. We have since then obtained similar permissions to provide
fully Level 4 driverless public-facing fare-charging robotaxi services in Guangzhou and
Shenzhen, and public-facing robotaxi services in Shanghai, which solidifies our position as the
only Level 4 autonomous driving technology company to secure all available regulatory
permits essential for providing public-facing robotaxi services in all four Tier-1 cities in China
as of the Latest Practicable Date. From January 1, 2025 to the Latest Practicable Date, the
average daily orders received per robotaxi reached over 15, underscoring the potential user
demands for the commercial application of our robotaxi services. As of the Latest Practicable
Date, PonyPilot had over 532,000 registered users. In January 2025, we were further granted
permission to begin robotaxi testing on Beijing’s highways and expressways with driver’s seat
unmanned. Looking ahead, we plan to further expand our presence in Tier-1 cities, collaborate
with OEMs to pursue mass production of vehicles for large-scale deployment, and enhance
fleet utilization and customer adoption to drive broader commercialization.
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Robotrucks. We have achieved initial commercialization through our strategic
partnerships with established truck OEMs and logistics platforms. Together with our OEM
partners, we co-develop Level 4 robotrucks to replace the existing truck fleets of logistics
platforms, and build intelligent hub-to-hub truck freight operations in China. Specifically, we
integrate our Virtual Driver system into OEMs’ truck models, while the OEMs leverage their
manufacturing capabilities to produce robotrucks. Our vehicle-agnostic technology capabilities
and collaborative ecosystem have supported us to transition towards large-scale commercial
deployment of our robotruck services. In addition, we have made substantial headway in
obtaining available regulatory permits. For example, in December 2020, we were the first to
obtain the robotruck road testing permit in Guangzhou, while our major competitors had not
obtained such permit in Guangzhou as of December 31, 2024. In July 2021, we expanded our
road testing footprints to include Beijing and were allowed to test our robotrucks on national
open highways. In January 2024, we received the very first cross-provincial robotruck road
testing permit in China and began testing on the highway freight network across the
Beijing-Tianjin-Hebei region, while our major competitors had not obtained such permit in
China as of December 31, 2024. In early 2024, we made significant progress in the
commercialization of robotrucks, obtaining permissions to offer fare-charging robotruck
services in Beijing. Through our partnership with Sinotrans, we have formed a robotruck fleet,
operated by one of our subsidiaries — Cyantron Group — formed by us and Sinotrans, that
provides routine transportation services to clients. In December 2024, we became the first
company in China to receive regulatory approval for driverless robotruck platooning tests on
cross-provincial highways, while our major competitors had not received such approval as of
December 31, 2024. Given the regulatory complexities across different regions, we are actively
working to secure operational permits and policy alignment in designated pilot zones, ensuring
compliance and infrastructure readiness before broader expansion.

Licensing and applications. We leverage our extensive vehicle integration expertise to
offer smart mobility solutions, consisting of software licensing, hardware and data analytics
tools, to OEMSs and other industry participants. We are capable of customizing our Level 4
autonomous driving technology to fit customers’ needs and adapting it based on different use
cases on their demand. We have won multiple commercial contracts, including integration of
our AV software for certain OEMs partners and sales of domain controllers, which enables
Level 4 autonomous driving functions such as highway Navigate on Autopilot (NOA), and we
have also received orders from OEMs for our data analytics tools. To date, we have
successfully achieved mass production of vehicle domain controllers for both internal use and
external sales.

Furthermore, we are strategically pursuing expansion opportunities in other growing
markets worldwide. See “Business — Our Go-to-Market Strategies — Strategies for Robotaxi
Services” for details.
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OUR COMPETITIVE STRENGTHS

We believe that the following competitive strengths contribute to our success and
differentiate us from our peers:

. Technological readiness for Level 4 large-scale commercialization

. Actionable large-scale commercialization roadmaps

. Dynamic collaborative ecosystem

. Dedicated team led by visionary and experienced senior management

For a detailed discussion of these strengths, see “Business — Our Competitive
Strengths.”

OUR GROWTH STRATEGIES

We intend to achieve our mission and further solidify our unique position by pursuing the
following strategies:

. Achieve large-scale commercialization across our portfolio of solutions

. Invest in technology to drive the future of autonomous mobility

. Deepen our partnerships and expand our collaborative ecosystem

For a detailed discussion of these strategies, see “Business — Our Growth Strategies.”
OVERVIEW OF CHINA AND GLOBAL AUTONOMOUS DRIVING MARKET

Driverless technology, defined as Level 4 and Level 5 autonomous driving, has the
potential to revolutionize on-road transportation across various use cases such as robotaxi for
passenger mobility, robotruck for road freight transportation, robobus, and other robotic
vehicles used in various transportation use cases. The key difference between Level 4 and
Level 5 autonomous driving lies in the scope of operating conditions. Level 4 vehicles can
drive themselves without human intervention but only within specific, pre-defined
environments (such as certain urban areas or mapped routes). In contrast, Level 5 vehicles are
fully autonomous and capable of driving under all conditions and environments where a human
driver could operate. Among them, robotaxi and robotruck take up the majority of the market
share and embrace the greatest market potential. Furthermore, autonomous driving technology
licensing and applications are expected to generate substantial revenue, particularly during the
development of commercialization.
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As of the Latest Practicable Date, there were two China-based publicly listed autonomous
driving companies, including our Company and Company W. We were the largest provider of
Level 4 autonomous driving solutions in terms of revenue in 2024, with revenues of US$75.0
million in 2024, greater than Company W'’s revenues of approximately US$49.3 million in the
same year.

Robotaxi Services: The passenger mobility market size represents the total value of
consumer spend on shared mobility and private cars traveling. The China’s passenger mobility
market size was US$1,449.0 billion in 2024 and expected to reach US$1,924.3 billion by 2035,
according to Frost & Sullivan. In 2024, China accounted for 32.4% of the global market share,
according to Frost & Sullivan.

Robotruck Services: Within China logistics industry, long-haul trucking is the most
commonly used means of transportation between hubs. With the economic growth and
continuous development of logistics demand, long-haul trucking is becoming increasingly vital
and takes around 70% of China road freight market in 2023 according to Frost & Sullivan;
whereas robotruck’s proportion of China long-haul trucking market constitutes only 0.01% in
2023. According to the Frost & Sullivan Report, the long-haul trucking services market size in
China, in terms of GTV, was US$547.7 billion in 2024 and expected to reach US$860.9 billion
by 2035; and the overseas long-haul trucking services market size, in terms of GTV, was
US$1,335.9 billion in 2024 and expected to reach US$1,983.0 hillion by 2035.

See “Industry Overview — Overview of China and Global Autonomous Driving Market”
for more details.
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OPERATING DATA

The following tables summarize key operating data of each of our service offerings.

Key Operating Data — Robotaxi

2022

2023

January 1, 2025
to the Latest
Practicable Date/
as of Latest

2024 Practicable Date

Fleet size of
robotaxis as of the
end of the
year/period* 262

Total number of
public-facing
orders received
during the
year/period

Revenue per robotaxi
per day? (US$) 3.7

Cumulative registered
users as of the end
of the year/period

Number of robotaxi
permits (by
categories)?
obtained in Tier-1
cities in China out
of 24 categories
available 12°

Accumulated robotaxi
driverless operation
mileage as of the
end of the year/
period*

over 146,000

over 62,000

over 0.4 million
kilometers

252

over 138,000

4.9

over 110,000

19°

over 1.0 million
kilometers

270 726

over 329,000 over 426,000

13.8 27.4

over 270,000 over 532,000

23’ 247

over 9.3 million
kilometers

over 4.0 million
kilometers
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Notes:

1.

The following table summarizes the split of fleet size of robotaxis as of the end of the year/period
indicated by operating nature.

January 1, 2025
to the Latest
Practicable Date/
as of Latest

2022 2023 2024 Practicable Date
Commercial operations 24 65 120 202
Testing or public facing* operations 238 187 150 524
Total 262 252 270 726
* Public-facing operations refer to the operations to allow testing vehicles to carry passengers

without charges in open roads of certain designated areas.
Calculated based on fare-charging vehicles and assuming 365-day per year of operation.

Under the current regulatory framework, each of the four Tier-1 cities in China issues six categories of
robotaxi permits. Specifically, two sets of robotaxi permits: one for robotaxis operating autonomously
with a safety driver present, and another for fully driverless Level 4 robotaxis. Within each set, there
are three specific types of permits: testing permits, public-facing permits and fare-charging permits.
Tier-1 cities usually grant robotaxi permits in stages, with each successive stage imposing stricter
technical and operational requirements such as test mileage and disengagement rate. The initial permit
is a testing permit which allows an autonomous driving technology company to test its Level 4
autonomous vehicle within testing areas. Then the company could apply for public-facing permits that
allow testing vehicles to carry passengers without charges in open roads of certain designated areas.
When reaching the most advanced stage, an autonomous driving company could obtain a fare-charging
permit which allows it to operate Level 4 autonomous vehicles for commercial services (such as
ride-hailing service). The Company is the only Level 4 autonomous driving technology company to have
obtained all types of robotaxi permits available across the four Tier-1 cities in China.

“Driverless operation mileage” refers to the total driverless mileage accumulated during its public-
facing operation.

Testing permits with safety driver received in Beijing, Guangzhou, Shanghai and Shenzhen; public-
facing permits with safety driver received in Beijing, Guangzhou, Shanghai and Shenzhen; commercial
permits with safety driver received in Beijing and Guangzhou; driverless testing permits received in
Beijing and Guangzhou; and driverless public-facing fare-charging permits received in Guangzhou.

Testing permits with safety driver received in Beijing, Guangzhou, Shanghai and Shenzhen; public-
facing permits with safety driver received in Beijing, Guangzhou, Shanghai and Shenzhen; commercial
permits with safety driver received in Beijing, Guangzhou and Shanghai; driverless testing permits
received in Beijing, Guangzhou, Shanghai and Shenzhen; driverless public-facing permits received in
Beijing, Guangzhou and Shenzhen; and driverless public-facing fare-charging permits received in
Beijing and Guangzhou.

All permits available in tier-1 cities.

—-10 -
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Key Operating Data — Robotruck

January 1, 2025
to the Latest

Practicable
Date/as of Latest
2022 2023 2024 Practicable Date
Fleet size of
robotrucks as of the
end of the
year/period* 146 171 191 173
Revenue per robotruck
per day? (US$) 342 398 370 358
Accumulated
robotruck
autonomous driving
mileage as of the
end of the over 1.9 million  over 3.5 million  over 5.3 million  over 6.8 million
year/period kilometers kilometers kilometers kilometers
Number of corporate
customers® 5 22 57 159
Revenue contribution
from corporate
customers
(excl. Sinotrans)* US$1.2 million  US$2.5 million ~ US$9.6 million ~ US$7.9 million
Notes:
1. The following table summarizes the number of robotrucks owned and leased as of the end of the

year/period indicated.

January 1, 2025 to

the Latest
2022 2023 2024 Practicable Date
Self-owned Pony-operated 20 21 24 29
Cyantron 6 9 16 16
Group-operated
Leased from Cyantron 120 141 151 128
third-parties Group-operated

Total 146 171 191 173

The decrease in the total number of robotrucks in 2025 was primarily attributable to a reduction in trucks
leased from third-parties, some of which were retired upon reaching the end of their service life.

- 11 -
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The following table summarizes the number of robotrucks by operating nature as of the end of the
year/period.

January 1, 2025
to the Latest
Practicable
Date/as of Latest

2022 2023 2024 Practicable Date

Commercial operations 133 157 183 155
Testing or public facing*

operations 13 14 8 18

Total 146 171 191 173

* Public-facing operations refer to the operations to allow testing vehicles to carry passengers

without charges in open roads of certain designated areas.

Calculated based on revenue generated by Qingdao Cyantron, excluding revenue generated by trucks
operated by third-party fleet operators and assuming 365-day per year of operation. The continuous
decreases in revenue per robotruck per day from 2023 to the period from January 1, 2025 to the Latest
Practicable Date were primarily because (i) improvements in logistics infrastructure and advancements
in freight platform technologies, coupled with intensified competition within the logistics industry, have
led to an overall decline in freight transportation prices, according to Frost & Sullivan and (ii) since
2023, we have expanded our robotruck service into the South China market, where we have adopted a
relatively low-price strategy to capture market share in this new region. From January 1, 2025 to the
Latest Practicable Date, our revenues from the robotruck business experienced a slight decline,
accompanied by a reduction in fleet size. We have also proactively streamlined our operations by
focusing on higher-margin logistics routes and foregoing certain low-margin routes that required
significant price concessions to secure orders. These adjustments resulted in a decline in revenue per
robotruck per day.

During the Track Record Period and up to the Latest Practicable Date, no customers terminated their
business relationships with us.

All of our customers for robotruck services during the Track Record Period were corporate customers.

Key Operating Data — Licensing and Applications

January 1, 2025
to the Latest

2022 2023 2024 Practicable Date

Number of domain
controllers sold
Average selling price

of domain

503

Approximately

2,788

Approximately

2,940

Approximately

12,914

Approximately

controllers (US$)* 2,000 2,400 2,200 1,700
Number of corporate

customers? 14 30 49 22
Number of projects® 9 10 23 54

-12 -
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Notes:

1. The price fluctuations are primarily due to the fact that our domain controllers come in multiple models
and versions, resulting in variations in the product mix. The combination of products sold differs from
year to year, leading to price fluctuations. Additionally, within the same version, pricing adjustments
may be made based on order volume. Since the launch of our domain controller sales in 2022, our
product line initially consisted solely of single-Orin products. In 2023, we began to expand our portfolio
to include dual-Orin products with higher selling price. From 2023 to 2024, the average selling price
of our domain controllers gradually declined, primarily due to the introduction of dual-Orin air-cooled
products in 2024, which are priced lower than our water-cooled products. For the period from January
1, 2025 to the Latest Practicable Date, the average selling price further decreased, mainly because a
substantial portion of our sales during this period was to a major customer who primarily procured
single-Orin products with lower selling price.

2. During the Track Record Period and up to the Latest Practicable Date, no customers terminated their
business relationships with us.

3. The number of licensing and applications projects recorded from January 1, 2025 to the Latest
Practicable Date reflected only those projects with recognized revenue during such period, and did not
include projects secured or under performance but without revenue recognized yet, or projects currently
under negotiation.

4. Between January 1, 2025 and the Latest Practicable Date, we recorded five projects, primarily due to
the timing of revenue recognition. Since revenue is recognized upon actual delivery, projects that can
be fully delivered within the period indicated are relatively limited. In addition, during the Track Record
Period, many projects involved R&D of domain controllers, which, after establishing long-term
partnerships with our customers, gradually transitioned to hardware sale of domain controllers, therefore
no longer recorded as projects since 2025.

OUR CUSTOMERS

At the current stage of commercialization, our customers consist primarily of (i) OEMs
and TNCs with respect to our robotaxi services, (ii) OEMs and logistics platforms with respect
to our robotruck services, and (iii) sensor and hardware component suppliers and other industry
participants with respect to our licensing and applications business. To a lesser extent, our
customers also include passengers who access our robotaxi services via our PonyPilot mobile
app. Most of our customers are located in China. In 2022, 2023, 2024 and for the six months
ended June 30, 2025, we had 20, 52, 111 and 141 corporate customers, respectively, in addition
to individual customers who were passengers of our robotaxi services. These customers include
domestic companies and multinational companies operating at various scales along the Level
4 autonomous driving value chain, including vehicle manufacturing, logistics, and AV software
and hardware design and manufacturing.

Save for Sinotrans which is a connected person of the Company, during the Track Record
Period and up to the Latest Practicable Date, none of our five largest customers in each
year/period during the Track Record Period is a connected person.

As of the Latest Practicable Date, save for Customer K where Dr. Peng has also served
as non-executive director, none of our Directors, their close associates or any of our
Shareholders (who or which to the knowledge of the Directors owned more than 5% of our
issued share capital) had any interest in any of our five largest customers in each year/period

- 13 -
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during the Track Record Period. We collaborated with Customer K to jointly advance
deployment and operation of fully Level 4 driverless vehicle fleet in South Korea, leveraging
their expertise to navigate the South Korean market. Under our contractual agreement,
Customer K purchased robotaxis from us and we also provided technical service to support the
operation of robotaxi fleet in South Korea. In addition, during the Track Record Period and up
to the Latest Practicable Date, we held minority interests of approximately 5% in OnTime
Mobility and less than 5% in Customer K, both of which were our customers.

We have historically generated revenues from a small group of customers during the early
stage of commercialization. In each of 2022, 2023, 2024 and for the six months ended June 30,
2025, the aggregate revenue generated from our five largest customers in each year/period
during the Track Record Period were US$51.7 million, US$56.1 million, US$51.4 million and
US$25.9 million, representing 75.7%, 77.9%, 68.5% and 73.1% of our revenues, respectively.
Revenues generated from our largest customer in each year/period during the Track Record
Period were US$21.2 million, US$22.5 million, US$30.7 million and US$11.1 million,
representing 31.0%, 31.3%, 40.9% and 31.4% of our revenues, respectively. As we continue to
commercialize our Level 4 autonomous driving technology through executing our go-to-market
strategies, our customer base and profile are expected to constantly change, and we expect to
further reduce our customer concentration.

OUR SUPPLIERS

Our suppliers include primarily various component and service suppliers, such as
semiconductor chip suppliers and sensor suppliers, most of which are located in China. We
collaborate with these suppliers, which co-design with and/or supply to us certain key
components used in our sensor suite and hardware, allowing us to focus our endeavors on
research and development while improving our ability to mass produce and commercialize our
technology. We believe that our operation is not dependent on any particular supplier. During
the Track Record Period, we maintained multiple suppliers to avoid overreliance on any of
suppliers and we believe there is no significant difficulty to find suitable substitutes for our
suppliers.

In each of 2022, 2023, 2024 and for the six months ended June 30, 2025, the aggregate
purchase amounts from our five largest suppliers in each year/period during the Track Record
Period were US$16.2 million, US$21.0 million, US$29.6 million and US$16.7 million,
representing 25.0%, 32.8%, 31.6% and 24.5% of our total purchase amount, respectively. The
purchase amounts from our largest supplier in each year/period during the Track Record Period
were US$5.1 million, US$6.0 million, US$8.7 million and US$5.9 million, representing 7.9%,
9.4%, 9.3% and 8.6% of our total purchase amount, respectively.
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OVERLAPPING OF CUSTOMERS AND SUPPLIERS

During the Track Record Period, we had two major overlapping customers and suppliers.
The total revenue we generated from the overlapping customers and suppliers amounted to nil,
US$3.9 million, US$7.0 million and nil in 2022, 2023, 2024 and for the six months ended June
30, 2025, respectively, and the purchases from the overlapping customers and suppliers
amounted to nil, US$4.0 million, US$4.9 million and nil in the corresponding years/period,
respectively.

Our Directors have confirmed that none of our sales to and purchases from our
overlapping customers and suppliers during the Track Record Period was inter-conditional,
inter-related or otherwise considered as one transaction. We negotiate the transactions with our
overlapping customer and supplier on an arm’s-length basis with reasonable and fair pricing
terms. Save for Customer C (Supplier H) and Customer H (Supplier J), during the Track Record
Period, we did not have any other major overlapping customers and suppliers. In addition,
during the Track Record Period, we provided transportation services to and leased vehicles,
containers, and office space from Sinotrans. For details, see “Business — Ecosystem of
Partners — Our Relationship with Sinotrans.”

OUR RELATIONSHIP WITH SINOTRANS

In December 2021, we announced a partnership with Sinotrans, China’s largest freight
logistics company as recognized by CIFA. To support this, we established Cyantron Group on
February 17, 2022, with 51.0% owned by our subsidiary Beijing (HX) Pony and 49.0% by
Sinotrans. Cyantron Group provides freight services using our autonomous driving technology.
Through Cyantron Group, we provide transportation services to Sinotrans. Sinotrans was our
largest customer during the Track Record Period. During the years ended December 31, 2022,
2023, 2024 and the six months ended June 30, 2025, our revenue from Sinotrans amounted to
US$21.2 million, US$22.5 million, US$30.7 million, and US$11.1 million, representing
approximately 31.0%, 31.3%, 40.9% and 31.4% of our total revenue in those respective
periods. Depending on operational needs, we also lease trucks, containers, and office facilities
from Sinotrans, and rental fees are incurred by Cyantron Group for the use of the leased assets
from Sinotrans. During the Track Record Period, we incurred costs and expenses related to the
use of such leased assets in an aggregate amount of US$1.0 million in 2022, US$1.3 million
in 2023, US$1.6 million in 2024, US$0.8 million in the first half of 2024, and US$0.5 million
in the first half of 2025.

While revenue generated from Sinotrans was significant in percentage terms, it reflects
our early-stage commercial development and the relatively low base of total revenue. The
elevated percentage in 2024 is primarily a result of the early scaling of our robotruck business
through Cyantron Group, rather than any structural financial dependence on Sinotrans. In
absolute terms, the revenue from Sinotrans remains modest in the context of our long-term
financial trajectory, especially as we expand other business lines and acquire new customers.
Since 2022 and up to the Latest Practicable Date, we have acquired 120 new customers for our
robotruck freight transportation service, none of whom are affiliated with Sinotrans. As we
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continue to scale up our robotaxi services, the revenue contribution from robotruck services is
expected to further decrease. Since Sinotrans’ revenue contribution is almost entirely
attributable to robotruck services, its relative importance to our overall revenue is expected to
decline. We have implemented targeted strategies to manage and reduce customer
concentration risk, including deepening cooperation with other corporate customers; further
scaling up our robotaxi services; and accelerating other commercial collaborations.

Our Directors believe that the likelihood of Sinotrans terminating or materially altering
its business relationship with us is low given our mutually beneficial relationship. This
assessment is based on the following considerations: (i) our collaboration is based on
complementary strengths, as Sinotrans offers an extensive network and strong ocean freight
capabilities, while we provide advanced Level 4 autonomous driving technology and
operational expertise in intelligent trucking; (ii) our collaboration with Sinotrans was designed
to address its need for efficient “hub-to-hub” freight movement; and (iii) Sinotrans’ 49% equity
stake in Cyantron Group reflects a strong, vested interest in the joint collaboration” success.
The mutual capital contributions from both parties not only fund Cyantron Group’s daily
operations, R&D, and business expansion, but also reinforce a stable, enduring partnership
structure.

However, we cannot guarantee that Sinotrans will continue to partner with us or will not
reduce its business with us. Given our substantial revenue concentration on Sinotrans, if
Sinotrans decides to terminate or decrease the level of its cooperation with us in the future, it
may result in a material and adverse effect on our business, financial condition and results of
operations. For details, see “Risk Factors — Risks Related to Our Business and Industry — If
we are no longer able to benefit from our business cooperation with Sinotrans and other related
parties, our business may be adversely affected.”

For detailed discussion on our relationship with Sinotrans, please see “Business —
Ecosystem of Partners — Our Relationship with Sinotrans.”

INNOVATIVE COMPANY

We are an innovative company pursuant to the characteristics set out in Chapter 2.2 of the
Guide for New Listing Applicants. We believe our innovativeness is demonstrated by the
following:

. We have developed and applied innovative technologies in our operations. Over the
years, we have developed and continuously refined our proprietary, vehicle-agnostic
Virtual Driver — a Level 4 autonomous driving technology that integrates our
proprietary software, hardware, and services. Across every component of our Virtual
Driver, we have developed and implemented a broad spectrum of innovative
technologies designed to maximize the safety, efficiency, and reliability of our Level
4 autonomous driving solutions.
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We are at the forefront of applying various cutting-edge technologies, in particular
world model methodology and game theory. Each of our core technologies,
including world model, E2E and game theory, has played a crucial role in enhancing
comfort and improving system performance during peak hours and extreme weather
conditions. We now enabled Level 4 autonomous driving in inclement weathers
including moderate rain, snow and sandstorm. See “Business — Our Virtual Driver
Technology: Key Technology Highlights — World Model, Software Modules and
Algorithms” for details.

PonyWorld — the Path to Fully Driverless Level 4 Solutions. Our world model,
PonyWorld, consists of three key components: the ability to generate realistic
scenarios and sensor data, a high-fidelity simulation system, and a
comprehensive set of evaluation metrics. Together, these elements allow
PonyWorld to effectively “coach” our Level 4 autonomous driving system to
handle real-world challenges. The world model methodology has allowed our
Level 4 autonomous driving systems to become “smarter” with each training
cycle, strengthening our established presence in the industry in terms of both
technology development and commercialization.

Closed-loop Evolution Driven by Advanced E2E Technology. We leverage an
end-to-end (E2E) system to develop our Level 4 autonomous driving solutions.
The E2E system integrated the key strengths of individual modules such as
perception, prediction, planning and control, and simulation. By leveraging
E2E system in 2022, we could significantly accelerate iteration efficiency and
reduce iteration costs. As a result, we were able to switch to more cost-
effective automotive-grade GPU with lower computing power yet maintain the
same level of performance, which significantly lowers the costs of hardware.

Pioneering the Application of Game Theory to Ensure Safety. We advanced the
application of game theory to model and analyze interactions between Level 4
autonomous vehicles and other road agents, such as pedestrians and cyclists.
By applying game theory, the system achieves a significant improvement in
safety, particularly during rush hours, on congested roads, and in scenarios
involving erratic driving behaviors.

We operate an innovative business model as the industry early mover and trendsetter
in terms of both service and commercialization innovations. We are implementing an
innovative business model with the potential to revolutionize future mobility
through disruptive transportation options. Notably, we are the first Level 4
autonomous driving technology company to launch robotaxi services in China in late
2018, several months ahead of our peers. We also outpaced our major competitors
in China by introducing robotaxi to the market in less than three years,
demonstrating our exceptional R&D capabilities.
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As an industry leader, we are at the forefront of all the following aspects, driven by
our innovative business model and service offerings.

We have established ourselves as the frontrunner in securing key regulatory permits
to provide public-facing robotaxi services in China, being among the first to secure
licenses for fully Level 4 driverless robotaxi operations across all four Tier-1 cities
and remaining the only Level 4 autonomous driving technology company to have
obtained all regulatory permits required in these cities. Since pioneering robotaxi
services in China, we have become the largest robotaxi operator in Tier-1 cities by
fleet size and have established China’s largest network of TNC partners, with six as
of December 31, 2024, compared to no more than five for major competitors, and
are the only Level 4 autonomous driving company with in-depth collaboration and
mass production arrangements with multiple global and Chinese OEMs. We have
cultivated a dynamic and synergistic ecosystem around our core technology,
partnering with OEMs, TNCs, logistics platforms, semiconductor chip suppliers,
sensor suppliers, and other stakeholders, allowing us to leverage manufacturing,
development, and customer networks to accelerate scaling and monetization.
Despite Level 4 autonomous driving technology being in its early stages, we have
established a viable business model generating scaled revenue from robotaxi and
robotruck services as well as licensing and applications, and in 2024, we became the
largest provider of Level 4 autonomous driving solutions by revenue among
China-based publicly listed autonomous driving companies, while achieving the
lowest net loss. See “Business — Our Commercialization Roadmap and Key
Achievements” for details of our progress in obtaining regulatory permits for
robotruck road testing and commercial operations.

Research and development is a significant contributor of our value and constitutes
a major activity and expense, with R&D expenses of US$153.6 million, US$122.7
million, US$240.2 million, US$58.7 million and US$96.5 million in 2022, 2023,
2024, and the six months ended June 30, 2024 and 2025, respectively, representing
224.6%, 170.7%, 320.1%, 237.6% and 272.4% of our total revenues for the same
periods; 70.8%, 61.6%, 76.9%, 68.6% and 68.0% of these expenses were employee
compensation for R&D staff. We attribute our significant growth primarily to our
experienced and highly qualified team of 720 engineers, researchers and scientists
as of June 30, 2025, representing approximately 50% of our total workforce, with
most holding a master’s degree or higher. Our success is also attributable to our
unique features and intellectual property, with an extensive portfolio as of June 30,
2025, including 552 patents globally (338 in the PRC and 214 overseas), 185
software copyrights in the PRC, and 1,122 trademarks (627 in the PRC and 495
overseas).
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WVR STRUCTURE

The Company has a WVR Structure. Under the current structure, the Company’s share
capital comprises Class A Ordinary Shares and Class B Ordinary Shares; each Class A Ordinary
Share entitles the holder to exercise one vote, and each Class B Ordinary Share currently
entitles the holder to exercise ten votes, on any resolution tabled at the Company’s general
meetings, except for resolutions with respect to the Reserved Matters, in relation to which each
Share is entitled to one vote.

The table below sets out the ownership and voting rights to be held by the WVR
Beneficiaries upon the completion of the Global Offering:

Number of Number of Approximate Approximate
Class A Class B % of issued % of total
Ordinary Ordinary share voting
Shares held Shares held capital® rightsW®
Dr. Peng® - 60,000,000 14.04% 51.86%
Dr. Lou® 110,828 21,088,770 4.96% 18.24%

Notes:

(1)  Assuming the Offer Size Adjustment Option and the Over-allotment Option are not exercised and no
further Shares are issued under the 2016 Share Plan.

(2)  On the basis that each Class A Ordinary Share entitles the Shareholder to one vote per Share and each
Class B Ordinary Share entitles the Shareholder to ten votes per Share.

(3)  For details of the shareholding structure of our WVR Beneficiaries, please refer to note 3 and note 4 in
the paragraph headed “Share Capital — WVR Structure — Shareholding Structure of the WVR
Beneficiaries”.

The Company adopted the WVR structure to enable the WVR Beneficiaries to exercise
voting control over the Company notwithstanding that the WVR Beneficiaries do not hold a
majority economic interest in the share capital of the Company. This will enable the Company
to benefit from the continuing vision and leadership of the WVR Beneficiaries who will control
the Company with a view to its long-term prospects and strategy. Prospective investors are
advised to be aware of the potential risks of investing in companies with a WVR structure, in
particular that the interests of the WVR Beneficiaries may not necessarily always be aligned
with those of our Shareholders as a whole, and that the WVR Beneficiaries will be in a position
to exert significant influence over the affairs of our Company and the outcome of Shareholders’
resolutions. Prospective investors should make the decision to invest in the Company only after
due and careful consideration. For further information about the risks associated with the WVR
structure, please see the paragraph headed “Risk Factors — Risks Related to the WVR
Structure” in this Prospectus.
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Save for the weighted voting rights attached to Class B Ordinary Shares, the rights
attached to all classes of Shares are identical. For further information about the rights,
preferences, privileges and restrictions of the Class A Ordinary Shares and Class B Ordinary
Shares, please see the paragraph headed “Summary of the Constitution of the Company and
Cayman Company Law — 2 Articles of Association” in Appendix Il for further details.

OUR CONTROLLING SHAREHOLDER

As at the Latest Practicable Date, Dr. Peng is interested in an aggregate of 60,000,000
Class B Ordinary Shares through (a) Class B Ordinary Shares held beneficially by Dr. Peng;
(b) Class B Ordinary Shares held under the Alicia Peng Irrevocable Trust and Selena Peng
Irrevocable Trust, both of which are controlled by Dr. Peng as the sole investment advisor who
is entitled to exercise his sole power to direct the exercise of any voting and other rights
attached to the trust funds held under the trusts; and (c) Class B Ordinary Shares held under
the Voting Trust controlled by Dr. Peng as its sole trustee.

Immediately after the completion of the Global Offering (assuming the Offer Size
Adjustment Option and the Over-allotment Option are not exercised and no further Shares are
issued under the 2016 Share Plan), Dr. Peng will be interested in (a) approximately 14.04% of
our issued Shares; (b) approximately 51.86% of the voting rights in our Company with respect
to shareholder resolutions relating to matters other than the Reserved Matters, on the basis that
Class A Ordinary Shares entitle the Shareholder to one vote per share and Class B Ordinary
Shares entitle the Shareholder to ten votes per share, and (c) approximately 14.04% with
respect to shareholder resolutions relating to Reserved Matters, on the basis that each Share
entitle the Shareholder to one vote per share. Therefore, Dr. Peng will remain as our
Controlling Shareholder after Listing.

ARTICLES OF ASSOCIATION

As we are seeking a dual primary listing as an issuer with a WVR structure, we are subject
to: (a) certain shareholder protection measures and governance safeguards under Chapter 8A
of the Hong Kong Listing Rules, including Rule 8A.44 of the Listing Rules, which requires our
WVR Structure to give force to the requirements of certain rules under Chapter 8A of the Hong
Kong Listing Rules by incorporating them into our Articles; and (b) the articles requirements
set out in Appendix Al to the Listing Rules (the “Listing Rules Articles Requirements”). Our
Articles do not currently comply with some of the Listing Rules Articles Requirements, and we
will, prior to the Listing, irrevocably undertake to put forth resolutions to amend our Articles
to comply with these requirements at the Post-Listing GM. Dr. Peng and Dr. Lou, as the WVR
Beneficiaries and the Undertaking Shareholders will, prior to the Listing, irrevocably
undertake to the Company that they will, and will procure such intermediaries holding the
Company’s shares as held or controlled by them to be present at the Post-Listing GM (whether
in person or by proxy) and at each subsequent class meeting and general meeting that may be
convened after the Listing and before the Post-Listing GM, and to vote in favor of the Proposed
Resolutions. For details, see the section headed “Share Capital.”
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Furthermore, we will, prior to the Listing, undertake to seek Shareholders’ approval to
amend our Articles to incorporate the Quorum Requirement, the GM Postponement
Requirement, and the Amendment of Directors’ Class Right Related Powers into the Articles
at the Post-Listing GM. Details of these proposed amendments are set out in the paragraph
headed “Waivers and Exemption — Waiver in relation to the Requirements relating to the
Articles of Association of the Company”.

Save for Rules 8A.24(1) and (2), and paragraphs 15 and 16 of Appendix Al in respect of
passing the Proposed Resolutions, we undertake to fully comply with the Unmet Listing Rules
Articles Requirements, the GM Postponement Requirement, and the Amendment of Directors’
Class Right Related Powers upon the Listing and before our Articles are formally amended
such that immediately upon the Listing, we will be subject to, and will fully comply with, such
requirements as if they have already been incorporated into our existing Articles upon the
Listing except for:

. paragraph 15 of Appendix Al such that, prior to the Company’s Articles being
amended, the threshold for passing a resolution in a separate class meeting will be
approved by two-thirds of the votes cast by the issued shares of that class pursuant
to Article 58 of the Company’s Articles (for the avoidance of doubt, the quorum
requirement for such class meeting, being holders of at least one-third of the issued
shares of the class, will be complied with, even though Article 61 of the Company’s
Articles provides for a quorum of holders of no less than a majority of the class);

. Rules 8A.24(1) and (2) such that, prior to the Company’s Articles being amended,
weighted voting rights will apply in connection with passing the Proposed
Resolutions; and

. paragraph 16 of Appendix Al such that, prior to the Company’s Articles being
amended, the threshold for passing a special resolution for amendments to the
Company’s Articles will be approved by members holding not less than two-thirds
of the votes cast by such shareholders being entitled to do so, voting in person or,
where proxies are allowed, by proxy at the general meeting in accordance with
Article 58 of the Company’s Articles.

For the avoidance of doubt, the above exceptions in relation to paragraphs 15 and 16 of
Appendix Al and Rules 8A.24(1) and (2) are only applicable to the passing of the Proposed
Resolutions, and the Company shall, prior to the Listing, irrevocably undertake to the Stock
Exchange to comply with paragraphs 15 and 16 of Appendix Al and Rules 8A.24(1) and (2)
for passing any resolution at a separate class meeting and any special resolution after the
Listing (other than the Proposed Resolutions) under the Undertaking for Interim Compliance,
and if any of the Class-based Resolution is not passed at the Post-Listing GM, the Undertaking
for Interim Compliance will remain valid until the Class-based Resolution is passed.
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Each of Dr. Peng and Dr. Lou will, prior to the Listing, irrevocably undertake to procure
the Company to give effect to the Undertaking for Interim Compliance upon the Listing and
before our existing Articles are formally amended, subject to the above exceptions.

Accordingly, after the Listing and before the Articles are formally amended, the threshold
for passing a resolution in a separate class meeting will be the approval by three-fourths of the
votes cast by the issued shares of that class, except for passing the Proposed Resolutions, in
which case the threshold will be the approval by a majority of not less than two-thirds of the
votes cast by the issued shares of that class pursuant to article 60 of the Company’s Articles.
Further, subject to the foregoing, the threshold for passing a resolution for amendments to the
Company’s Articles will be the approval by members holding not less than three-fourths of the
voting rights (on a non-weighted voting rights basis) of those present and voting in person or
by proxy at the general meeting, except for passing the Proposed Resolutions, in which case
the threshold will be the approval by members holding not less than two-thirds of the voting
rights (on a weighted voting rights basis) of those present and voting in person or by proxy at
the general meeting in accordance with article 58 of the Company’s Articles. We will announce
the results in favor of these resolutions only if the above thresholds are met. Further, the
Company confirms that the application of weighted voting rights to passing the Proposed
Resolutions at the full Shareholders’ meeting where all Shareholders may vote as a single class
complies with the Articles, applicable laws and regulations, and is in the interest of the
Shareholder protection and for the compliance with the Listing Rules.

For further details, please see the paragraphs headed “Waivers and Exemption — Waiver
in relation to the Requirements relating to the Articles of Association of the Company” and
“Share Capital — WVR Structure”.

RISK FACTORS

Our operations and the Global Offering involve certain risks and uncertainties, some of
which are beyond our control and may affect your decision to invest in us and/or the value of
your investment. Some of the major risks we face include:

(i) Autonomous driving is an emerging and rapidly evolving technology and involves
significant risks and uncertainties;

(if) Our limited operating history makes it difficult to predict future prospects, as our
past financial results are not indicative of future trends while we are still in the early
stage of commercializing our technologies and diversifying our customer base;

(iii) If we are no longer able to benefit from our business cooperation with Sinotrans and
other related parties, our business may be adversely affected;

(iv) Since markets for autonomous driving technology are still in early stages, if they do
not grow as expected or our technology fails to gain acceptance, our business,
prospects, operating results, and financial condition could be materially harmed;
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(v) We face risks associated with autonomous driving technology and may not be able
to develop solutions on schedule, or at all, or develop partnerships with other
companies and we may experience significant delays in the design,
commercialization and launch of new solutions;

(vi) The autonomous driving industry is highly competitive, and if we cannot compete
effectively with both established competitors and new entrants, our business,
financial condition, and results of operations may be materially and adversely
affected;

(vii) Failure to address the service requirements and expectations of our users could harm
our reputation and may materially and adversely affect our business, results of
operations or financial condition;

(viii) U.S. persons purchasing our Shares in the Global Offering may be required to file
notifications with the Treasury under the U.S. government’s new China-focused
Outbound Investment Program, and we could be negatively impacted by possible
changes to this program; these requirements and possible changes to the program
may adversely affect our business, financial condition, results of operations, and the
value of our Shares and ADSs;

(ix) Tensions in international trade and investment and rising political tensions,
particularly between the United States and China, may adversely impact our
business, financial condition, and results of operations;

(X) We are subject to U.S. export controls that could restrict our ability to transfer
certain products and technologies, and increasingly restrictive controls toward
China’s artificial intelligence industry could limit our ability to obtain advanced
semiconductors and other technology needed for product development;

(xi) the Global Offering relies on Regulation S exempt from registration under the
Securities Act, which will subject to investors to additional requirements and
restrictions;

(xii) our Class A Ordinary Shares issued in the Global Offering will not be accepted for
deposit in our existing ADR facility during the Distribution Compliance Period,
which will adversely affect investors’ ability to exchange Class A Ordinary Shares
for ADSs for trading in the United States; and

(xiii) If the Global Offering is conducted not in compliance with Regulation S, it would
constitute a violation of the Securities Act of 1933, as amended (the “Securities
Act”).

See the section headed “Risk Factors” for details of our risk factors, which we strongly
urge you to read in full before making an investment in our Shares.
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SUMMARY OF KEY FINANCIAL INFORMATION

The following tables set forth summary financial data from our consolidated financial
information for the Track Record Period, extracted from the Accountants’ Report included in
Appendix | to this Prospectus. Our consolidated financial statements are prepared and
presented in accordance with U.S. GAAP. Our historical results are not necessarily indicative
of results expected for future periods. The summary consolidated financial data set forth below
should be read together with, and is qualified in its entirety by reference to, the consolidated
financial statements in this Prospectus, including the related notes, as well as the section
headed “Financial Information.”

Summary Consolidated Statements of Operations

The following table sets forth our consolidated results of operations data both in absolute
amounts and as percentages of our total revenue for the periods indicated.

Year ended December 31, Six months ended June 30,
2022 2023 2024 2024 2025

uss$ % uss % uUs$ % uss$ % Us$ %
(in thousands, except percentages)
(unaudited)

Revenues

Service revenues 66,380 97.1 64,546 898 67415 899 24,166 978 21,685 61.2
Product revenues 2,006 ﬂ 7,353 ﬂ 7,610 ﬂ 554 ﬁ 13,749 ﬁ
Total Revenues 68,386 1000 71,899 1000 75,02 1000 24720 1000 35434  100.0
Cost of revenues (36,322) @) (55,015) @) (63,622) ﬂ) (22,134) @) (29,655) @)
Graoss profit 32,064 469 16,884 235 11403 152 2586 105 5719 16.3
Operating expenses:

Research and

development expenses®™ (153601 (2246) (122707)  (170.7) (40,079)  (320.0) (8725 (237.6) (%6516) (2724)
Selling, general and
administrative expenses®  (49,17) ) (T4 (B20) (86747)  (156) (15879)  (630) (6574)  (150)

Total operating expenses ~ (202,779) (296.5) (160.124)  (2227) (2%6.926)  (3%.7) (14304) (300.6) (123090) (3474)

Loss from operations (170,715) (249.6) (143,240) (199.2) (285523) (380.5) (7L,718) (290.) (117311)  (33L))
Investment income 8,690 130 19389 210 20318 212 130 49 2687 8LO
Changes in fair value of
warrants liability 3687 57 (3030) (42) 5617 15 5611 27 - -
Other income (expenses) -
net 9,614 ur 14 20 (1547) (206) 2958 120 (205 (50

Loss before income tax (148,324) (216.8) (125454) (174.4) (275,005) (366.4) (51,773)  (209.5) (90,639) (295.9)
Income tax benefits

(expenses) 14 0.1 126 0.2 (1) (0.0) @ (00 ) (00
Net loss (148250)  (216.7) (125328)  (174.2) (275006)  (3664) (51,775) (209.5) (90,640) (255.8)
Less: Net loss attributable to

non-controlling interests (232) (03)  (519) 07 (88 (L) (48 (L9 5446 154

Net loss attributable to
Pony Al Inc. (148,018)

p—

264) (1481 (1735 (74120)  (3652)

—_

S1317)  (2076) (96086) (27L.2)
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Note:

(1)  Includes share-based compensation expenses:

Year Ended December 31, Six Months Ended June 30,
2022 2023 2024 2024 2025
uss$ uss$ uss$ uUss$ uss$

(in thousands)
(unaudited)

Research and development

expenses 13,405 1,832 102,383 605 11,874
Selling, general and
administrative expenses 5,178 1,926 24,620 855 4,343

Non-GAAP Financial Measure

We use adjusted net loss, a non-GAAP financial measure, in evaluating our operating
results and for financial and operational decision-making purposes. We believe that adjusted
net loss (non-GAAP) helps identify underlying trends in our business, provides useful
information about our results of operations, and enhances the overall understanding of our past
performance and future prospects.

Adjusted net loss (non-GAAP) should not be considered in isolation or construed as an
alternative to loss from operations, net loss or any other measure of performance or as an
indicator of our operating performance. Adjusted net loss (non-GAAP) presented here may not
be comparable to similarly titled measures presented by other companies. Other companies
may calculate similarly titled measures differently, limiting their usefulness as comparative
measures to our data. We encourage investors and others to review our financial information
in its entirety and not rely on a single financial measure.

Adjusted net loss (non-GAAP) represents net loss excluding non-cash share-based
compensation and changes in fair value of warrants liability. The table below sets forth a
reconciliation of our net loss to adjusted net loss (non-GAAP) for the years indicated.

Six Months Ended
Year Ended December 31, June 30,

2022 2023 2024 2024 2025

(US$ in thousands)
(unaudited)

Net loss (148,250)  (125,328)  (275,006)  (51,775)  (90,640)
Add:

Share-based

compensation"”’ 18,583 3,758 127,003 1,460 16,217

Changes in fair
value of warrants

liability® (3,887) 3,030 (5,617) (5,617) -
Adjusted net loss
(non-GAAP)® (133,554)  (118,540) (153,620)  (55,932)  (74,423)
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Notes:

(1)  Share-based compensation is a non-cash expense arising from granting share-based awards to selected
employees. Share-based compensation is not expected to result in future cash payments. For the years
ended December 31, 2022, 2023, 2024 and the six months ended June 30, 2024 and 2025, the
share-based compensation expenses were US$18.6 million, US$3.8 million, US$127.0 million, US$1.5
million and US$16.2 million, respectively, of which US$13.4 million, US$1.8 million, US$102.4
million, US$0.6 million and US$11.9 million, respectively, were included in R&D expenses and US$5.2
million, US$1.9 million, US$24.6 million, US$0.9 million and US$4.3 million, respectively, were
included in selling, general and administrative expenses on the consolidated statements of operations
and comprehensive loss. The share-based compensation in the above table represents the sum of that
recorded under each type of such expenses.

(2)  Changes in fair value of warrants liability are a non-cash item that relates to the warrants that we issued
to some of our Series D investors. For the years ended December 31, 2022, 2023 and 2024 and the six
months ended June 30, 2024, the changes in fair value of warrants liability were gain of US$3.9 million,
loss of US$3.0 million and gain of US$5.6 million and gain of US$5.6 million, respectively. Such
warrants had expired on March 4, 2024.

(3)  Such adjustments have no impact on income tax for the years ended December 31, 2022, 2023 and 2024
and six months ended June 30, 2024 and 2025, due to i) the conditions on tax deduction for share-based
compensation have not been met, and valuation allowance was provided for all deferred tax assets; and
i) warrants are issued by the Group’s Cayman entity, and its applicable income tax rate is nil.

Our adjusted net loss (non-GAAP measure) decreased from US$133.6 million in 2022 to
US$118.5 million in 2023, primarily because our total revenues increased from 2022 to 2023
along with our business expansion and we had implemented a series of cost-reduction and
efficiency enhancement initiatives across our operations. See “Financial Information —
Liquidity and Capital Resources — Cash Flows — Operating Activities” for a more detailed
discussion on our cost-reduction and efficiency enhancement initiatives.

Our adjusted net loss (non-GAAP measure) increased from US$118.5 million in 2023 to
US$153.6 million in 2024, primarily because we ramped up our research and development
investments to support the development of the 7th generation robotaxi in collaboration with our
OEM partners.

Our adjusted net loss (non-GAAP measure) increased from US$55.9 million for the six
months ended June 30, 2024 to US$74.4 million for the six months ended June 30, 2025,
primarily due to (i) our investments in mass production for the 7th generation robotaxi and (ii)
the increased employee compensation and benefits to strengthen technological capabilities,
which was partially offset by our gains in investment income.

Net Loss
Our net loss decreased from US$148.3 million in 2022 to US$125.3 million in 2023,
mainly attributable to the decrease in our operating expenses of US$42.7 million from 2022 to
2023, partially offset by the increase in cost of revenues of US$18.7 million from 2022 to 2023.
Our net loss increased from US$125.3 million in 2023 to US$275.0 million in 2024,

mainly attributable to the increase in our operating expenses of US$136.8 million from 2023
to 2024.
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We recorded net loss of US$51.8 million and US$90.6 million for the six months ended
June 30, 2024 and 2025, respectively. The increase in our net loss from the six months ended
June 30, 2024 to the six months ended June 30, 2025 was mainly attributable to the increase
in our operating expenses of US$48.8 million during the same period.

See “Financial Information — Description of Key Components of Our Results of
Operations” and “Financial Information — Period-to-Period Comparison of Results of
Operations” for a more detailed discussion.

Summary Consolidated Balance Sheet Data

The following table presents our summary consolidated balance sheet data as of the dates
presented.

As of
As of December 31, June 30,
2022 2023 2024 2025
uss uss$ uss$ uss$
(in thousands)
Total current assets 643,570 666,346 834,622 701,801
Total non-current assets 127,944 80,771 216,199 289,245
Total assets 771,514 747,117 1,050,821 991,046
Total current liabilities 48,100 48,165 70,886 113,373
Total liabilities 53,602 51,944 82,110 126,781
Net assets 717,912 695,173 968,711 864,265
Total mezzanine equity 1,257,497 1,361,278 - -
Total shareholders’ (deficit)
equity (539,585) (666,105) 968,711 864,265
Total liabilities, mezzanine
equity and shareholders’
(deficit) equity 771,514 747,117 1,050,821 991,046

Note:
(1)  Short-term investments represent purchased short-term investments by the Company from financial
institutions for idle funds management purpose, including term deposits, corporate bonds, commercial

paper, yankee bonds and other wealth management products, etc.

Long-term investments are mainly comprised of investments in convertible redeemable preferred shares,
term deposits and certificate of deposits.
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Total Shareholders’ (Deficit)/Equity

We recorded total shareholders’ deficit of US$539.6 million as of December 31, 2022,
primarily due to our net losses for the year of 2022. Our total shareholders’ deficit increased
to US$666.1 million as of December 31, 2023, primarily due to the deemed distribution from
repurchase of Series A convertible redeemable Preferred Shares of US$4.7 million in 2023 and
settlement of RSUs and share options of US$3.1 million in 2023, on top of our net losses of
US$125.3 million for the year of 2023. We had total shareholders’ equity of US$968.7 million
as of December 31, 2024, primarily as a result of (i) conversion of Preferred Shares to Class
A ordinary shares upon the completion of the IPO, (ii) additional paid-in capital from the
issuance of Class A ordinary shares in connection with our initial public offering and
concurrent private placement and (iii) the reclassification of redeemable shares to ordinary
shares upon our initial public offering. Our total shareholders’ equity decreased to US$864.3
million as of June 30, 2025, primarily due to the share-based compensation and our net loss for
the first half of 2025.

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

As of As of

As of December 31, June 30, August 31,
2022 2023 2024 2025 2025
uUss$ Us$ US$ uUs$ US$

(in thousands)
(unaudited)

Total current assets 643,570 666,346 834,622 701,801 613,373
Total current liabilities 48,100 48,165 70,886 113,373 60,801
Net current assets 595,470 618,181 763,736 588,428 552,572

Our net current assets decreased from US$588.4 million as of June 30, 2025 to US$552.6
million as of August 31, 2025, primarily due to a decrease in cash and cash equivalents of
US$118.6 million for working capital use and the purchases of short-term investments,
partially offset by a decrease in current portion of accounts payable and other current liabilities
of US$52.7 million and an increase in short-term investments of US$32.4 million.

Our net current assets decreased from US$763.7 million as of December 31, 2024 to
US$588.4 million as of June 30, 2025, primarily due to a decrease in cash and cash equivalents
of US$217.4 million for working capital use and the purchases of short-term investments and
an increase in current portion of accounts payable and other current liabilities of US$41.3
million, partially offset by an increase in short-term investments of US$80.5 million.

Our net current assets increased from US$618.2 million as of December 31, 2023 to
US$763.7 million as of December 31, 2024, primarily due to (i) an increase in cash and cash
equivalents of US$110.0 million and (ii) an increase in short-term investments of US$45.4
million, partially offset by an increase in accounts payable and other current liabilities of
US$22.2 million.
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Our net current assets increased from US$595.5 million as of December 31, 2022 to
US$618.2 million as of December 31, 2023, primarily due to an increase in cash and cash
equivalents of US$109.7 million, partially offset by a decrease in short-term investments of

US$98.0 million.

See “Financial Information — Discussion of Certain Key ltems from Our Consolidated
Statements of Financial Position” for a more detailed discussion.

Summary Consolidated Cash Flow Data

The following table presents our summary consolidated cash flow data for the years

presented.

Six Months Ended

Year Ended December 31, June 30,
2022 2023 2024 2024 2025
Us$ Us$ Us$ Us$ Us$

Net cash used in

operating activities (154,768)  (115,421)
Net cash provided by

(used in) investing

activities 49,329 136,494
Net cash provided by

(used in) financing

activities 191,573 89,764
Effect of exchange

rate changes on

cash and cash

equivalents (10,607) (3,150)
Increase (decrease) in

cash and cash

equivalents 75,527 107,687
Cash, cash

equivalents and

restricted cash at

beginning of the

year 242,991 318,518

(in thousands)

(110,758)

(181,267)

407,389

(5,397)

109,967

426,205

(unaudited)

(59,122)

(28,669)

(710)

(2,704)

(91,205)

426,205

(79,570)

(160,416)

23,600

(1,045)

(217,431)

536,172

Cash, cash
equivalents and
restricted cash at
end of the year 318,518 426,205

536,172

335,000

318,741
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Net cash used in operating activities was US$154.8 million for the year ended December
31, 2022, attributable primarily to net loss of US$148.3 million, adjusted for a net increase of
non-cash items of US$27.3 million and a net decrease of US$33.8 million in changes in
operating assets and liabilities. Net cash used in operating activities was US$115.4 million for
the year ended December 31, 2023, primarily attributable to net loss of US$125.3 million,
adjusted for a net increase of non-cash items of US$29.6 million and a net decrease of US$19.7
million in changes in operating assets and liabilities. Net cash used in operating activities was
US$110.8 million for the year ended December 31, 2024, attributable primarily to net loss of
US$275.0 million, adjusted for a net increase of non-cash items of US$152.1 million and a net
increase of US$12.2 million in changes in operating assets and liabilities. Net cash used in
operating activities was US$79.6 million for the six months ended June 30, 2025, attributable
primarily to net loss of US$90.6 million, adjusted for (i) a net increase of non-cash items of
US$7.4 million and (ii) a net increase of US$3.7 million in changes in operating assets and
liabilities.

See “Financial Information — Liquidity and Capital Resources — Cash Flows” for a
more detailed discussion.

Reconciliation between U.S. GAAP and IFRS

See “Financial Information — Reconciliation between U.S. GAAP and IFRS” for a more
detailed discussion of the major differences between U.S. GAAP and IFRSs in the main
reconciling items.

PATH TO PROFITABILITY

We were loss-making during the Track Record Period. In 2022, 2023 and 2024 and six
months ended June 30, 2024 and 2025, we incurred net loss for the period of US$148.3 million,
US$125.3 million, US$275.0 million, US$51.8 million and US$90.6 million, and adjusted net
loss (non-GAAP measure) of US$133.6 million, US$118.5 million, US$153.6 million,
US$55.9 million and US$74.4 million, respectively. Specifically, our historical net loss was
primarily due to:

. Early stage of commercialization. Autonomous driving technology represents an
emerging innovation in mobility sector and is rapidly unfolding and constantly
evolving. At the early stage of its development, large-scale commercialization of
Level 4 autonomous driving solutions has not yet been achieved, and therefore the
full monetization potential for our robotaxi and robotruck services remains
unrealized. While we are at the forefront of the industry, actively collaborating with
various stakeholders to drive commercialization, our operations remain subject to
inherent limitations within this evolving industry, which have constrained our ability
to achieve scalable revenue growth. For example, the autonomous driving industry
is heavily regulated. Although we have obtained more regulatory permits in Tier-1
cities in China compared to our peers, the scale of our robotaxi operation at early
stage is still constrained by regulations which, for instance, limit the geographic
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areas within a city where we can provide fully driverless Level 4 robotaxi services.
Additionally, the full economic potential and benefits of our robotruck services have
yet to be fully realized under the current regulatory framework, which, among other
requirements, mandates the presence of safety drivers. It is generally recognized in
the autonomous driving industry that early-stage companies are typically incurring
losses prior to achieving mass production and commercialization, due to substantial
upfront operating investments.

. Significant upfront investment. We believe our path to commercial success is
underpinned by our robust technological capabilities. We have historically dedicated
significant resources towards technology development, talent recruitment, and
customer acquisition. In 2022, 2023 and 2024 and for six months ended June 30,
2024 and 2025, we recorded research and development expenses of US$153.6
million, US$122.7 million, US$240.2 million, US$58.7 million and US$96.5
million, representing 224.6%, 170.7%, 320.1%, 237.6% and 272.4% of our total
revenues, respectively. Among our research and development expenses, 70.8%,
61.6%, 76.9%, 68.6% and 68.0% were employee compensation for our research and
development staff. Specifically, we have invested heavily in recruiting and retaining
talent, especially engineers and scientists with expertise and experience in machine
learning, software algorithms, and vehicle engineering, to develop and constantly
refine our Level 4 autonomous driving solutions. We also committed to investing in
product and technology development as we continued to refine our proprietary Level
4 autonomous driving solution via our world model methodology as well as
simulated and real-world road testing. Among our research and development
expenses, US$25.0 million, US$28.3 million, US$41.9 million, US$11.5 million and
US$24.8 million were development and testing expenses in 2022, 2023 and 2024
and six months ended June 30, 2024 and 2025, respectively. Additionally, we
invested heavily in our sales force who play a critical role in enhancing brand
awareness and promoting our innovative Level 4 autonomous driving solution and
services. In 2022, 2023 and 2024 and six months ended June 30, 2024 and 2025, we
recorded selling, general and administrative expenses of US$49.2 million, US$37.4
million, US$56.7 million, US$15.6 million and US$26.6 million, representing
71.9%, 52.0%, 75.6%, 63.0% and 75.0% of our total revenues, respectively. Among
our selling, general and administrative expenses, 61.6%, 55.6%, 80.7%, 69.8% and
69.7% were compensation for our selling, general and administrative employees.

To achieve our sustained profitable growth in the long term, we aim to continuously
expand our business scale driving revenue growth, while improving operational efficiency and
enhancing operating leverage.

. Expansion of revenue and partnership network. We possess a unique combination of
scale, technological depth, and regulatory readiness that sets us apart from our peers
in China’s autonomous driving industry. We aim to further diversify our revenue
streams and expand our partnership network. We have expanded our customer base
over the Track Record Period, serving 20, 52, 111, and 141 corporate customers in
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2022, 2023, 2024, and the six months ended June 30, 2025, respectively. Our
strategy focuses on strengthening collaborations with partners such as Alipay, Amap,
and OnTime Mobility, and further broadening our partnership network to enhance
brand awareness and service accessibility. In April 2025, we announced a strategic
partnership with Tencent (HKEX: 00700) to integrate our robotaxi services into
Tencent’s Weixin “Mobility Services” platform and Tencent Maps, thereby
expanding our user reach. Additionally, we formed a strategic partnership with
Sinotrans to operate robotrucks within Sinotrans’s logistics network, providing
routine freight transportation services. Our ongoing efforts include leveraging our
industry expertise to collaborate with more OEMs and key stakeholders, supporting
the commercialization of our services through existing customer base, framework
agreements, and strategic collaborations, such as our joint venture with Toyota,
long-term partnership with OnTime Mobility, and collaboration with CDG in
Singapore, enabling us to diversify our revenue streams and strengthen our position
in the industry.

Enhance operational efficiency through continuous technological upgrades and
adoption of innovative business models. We believe that by leveraging our growing
ecosystem of industry and technology partners, we can significantly enhance our
operational efficiency and optimization. For instance, our 7th generation vehicle
achieved a major breakthrough in cost efficiency, reducing unit bill-of-materials
(“BOM™) cost (primarily equals to the costs of ADKSs) by over 70% compared to the
previous generation, including 80% decrease in autonomous driving computation
(“ADC”) and 68% reduce in solid-state LIDAR as compared to each of the previous
generation. As our collaborative ecosystem continues to expand and evolve, we
anticipate further optimization of the cost structure for our Virtual Driver
technology. Our 7th generation of Level 4 autonomous vehicle models are expected
to reduce the unit vehicle cost by over 50% as compared to the previous generation.
Furthermore, as we continue to implement our go-to-market strategies, we seek to
transition into an “asset light” model which has the potential of significantly
reducing our operational cost in the future. The joint venture with Toyota and GTMC
exemplifies such “asset light” model, wherein the JV will retain the underlying asset
of fleet operation and bear capital expenditure related to fleet acquisition and fleet
costs and expenses. Such “asset light” model would enable us to reduce capital
expenditure and better allocate resources and optimize cost structure.

Enhancing labor efficiency. We expect to continuously enhance labor efficiency for
robotaxi and robotruck services, mainly through reducing or eliminating the need for
safety drivers, and increasing the number of robotaxis or robotrucks oversight by
each remote assistance operator in the future thereby reducing labor cost associated
with each vehicle. We have developed a cost-effective remote assistance system
(“RA system”), where remote assistance operators only monitor and provide driving
guidance to vehicles without any direct control over the vehicle, and intervene only
in the extreme scenarios. As regulations evolve, we anticipate the opportunity to
offer more fully driverless Level 4 robotaxi services, extend the operating areas with
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improving utilization and better route planning, reduce or eliminate the need for
safety drivers, and increase the number of robotaxis or robotrucks oversight by each
remote assistance operator in the future thereby reducing fleet operation and labor
cost associated with each vehicle. For robotruck services, while the platooning
permits allow “driver out” in the follow truck in a “1+N” platoon, the robotrucks are
primarily operated with safety drivers at the current stage, i.e. mainly two drivers
per robotruck for long-haul freight transportation in line with traditional long-haul
trucking. We expect the number of drivers per robotruck with L4 capabilities to
gradually decrease in the long term, on the back of evolving regulatory support. We
expect that these advancements, along with our ongoing efforts, will further
optimize the cost structure of our services, thereby enhancing our operational
efficiency.

Research and development (R&D) expenses. During the Track Record Period, we
allocated significant resources on research and development, focusing on
developing comprehensive Level 4 autonomous driving solution with superior safety
performance. We recorded a significant amount of share-based compensation
expenses in 2024 due to the vesting of our equity awards upon the completion of our
initial public offering in the United States in November 2024. Our R&D expenses
were US$153.6 million, US$122.7 million, US$240.2 million, US$58.7 million and
US$96.5 million in 2022, 2023 and 2024 and six months ended June 30, 2024 and
2025, respectively. We believe that our substantial upfront investments can support
the scale-up of our services and sustain our technological advantage at lower
additional costs. In particular, by implementing the world model methodology to
generate simulated corner cases, we no longer need to rely on massive real-world
testing data, enabling us to reduce the costs associated with collecting data for
training our models. In addition, we have made substantial upfront investments to
expand our R&D team and develop our core technologies. As we achieve large-scale
commercialization, we don’t anticipate to incur significant R&D expenses,
particularly those related to personnel, in proportion to our revenue over time. We
expect our research and development expenses to remain a substantial portion of our
operating expenses but our research and development expenses as a percentage of
revenues to decrease as our commercialization efforts progress.

Selling, general and administrative (SG&A) expenses. Our SG&A expenses
amounted to US$49.2 million, US$37.4 million, US$56.7 million, US$15.6 million
and US$26.6 million in 2022, 2023 and 2024 and six months ended June 30, 2024
and 2025, respectively, including share-based compensation expenses of US$5.2
million, US$1.9 million and US$24.6 million, US$0.9 million and US$4.3 million,
respectively. We recorded a significant amount of share-based compensation
expenses in 2024 due to the vesting of our equity awards upon the completion of our
initial public offering in the United States in November 2024. Our SG&A expenses
(excluding share-based compensation expenses) as a percentage of total revenues
decreased from 64.3% in 2022 to 49.4% in 2023, further to 42.8% in 2024. Such
decrease was primarily due to the revenue increase, optimized cost structure and
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improved operational efficiency. Our SG&A expenses (excluding share-based
compensation expenses) as a percentage of total revenues slightly increased from
59.6% in the six months ended June 30, 2024 to 62.7% in the same period in 2025,
primarily due to the increase in employee compensation and the increase in
professional services expenses associated with ensuring our compliance as a
publicly listed company on Nasdaq. At the early stage of commercialization, we
allocated significant resources in promoting our robotaxi and robotruck services and
improve our brand recognition. With the large-scale adoption of our services, we
could optimize our costs in connection with sales and introducing our innovative
services to the market. We also intend to leverage our strong relationships with our
existing customers to secure additional contracts and expand our customer base
more cost-effectively. We will continue to actively monitor our administrative
expenses and promote operational efficiency. We expect our SG&A expenses in the
absolute amount to remain at a steady level alongside our business expansion in the
future, but our SG&A expenses as a percentage of revenue to decrease as we
continue to optimize our cost efficiency.

See “Business — Path to Profitability” for a more detailed discussion.

KEY FINANCIAL RATIOS

Six months ended
Year ended December 31, June 30,

2022 2023 2024 2024 2025

(unaudited)

Revenue growth N/A®D 5.1% 43%  N/A® 43.3%
Gross profit margin 46.9% 23.5% 15.2% 10.5% 16.3%
Research and development

expenses as percentages of

revenues (224.6)% (170.7)% (320.1)% (237.6)% (272.4)%
Net loss margin (216.7)% (174.2)% (366.4)% (209.5)% (255.8)%
Adjusted net loss margin

(non-GAAP)® (195.3)% (164.9)% (204.8)% (226.3)% (210.0)%
Notes:

(1) Labeled as “N/A” as the financial information for the year ended December 31, 2021 was not within the Track
Record Period.

(2)  Calculated using adjusted net loss (non-GAAP) for the year, which represents net loss excluding non-cash
sharebased compensation and changes in fair value of warrants liability, divided by total revenues for such

year/period multiplied by 100%.

(3) Labeled as “N/A” as the financial information for the six months ended June 30, 2023 was not separately
prepared and therefore was not available.
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FUTURE PLANS AND USE OF PROCEEDS

We estimate that we will receive net proceeds from the Global Offering of approximately
HK$7,193.6 million, after deducting underwriting commissions, fees and estimated expenses
payable by us in connection with the Global Offering and based upon an indicative offer price
of HK$180.00 per Offer Share for both the Hong Kong Public Offering and the International
Offering, and assuming no exercise of the Offer Size Adjustment Option and the Over-
allotment Option.

We plan to use the net proceeds we will receive from the Global Offering for the
following purposes:

. Approximately 50% of the net proceeds, or approximately HK$3,596.8 million, will
be allocated over the next five years for execution of our go-to market strategies in
order to carry out the large-scale commercialization of our Level 4 autonomous
driving technology in our key addressable markets, including both robotaxi and
robotruck services, including for business development, production, sales and
marketing, customer services, and partnerships with industry participants.

. Approximately 40% of the net proceeds, or approximately HK$2,877.4 million, will
be allocated over the next five years for continued investments in research and

development of our Level 4 autonomous driving technology and solutions.

. Approximately 10% of the net proceeds, or approximately HK$719.4 million, will
be used for working capital needs and other general corporate purposes.

See the section headed “Future Plans and Use of Proceeds” for further details.

GLOBAL OFFERING AND OFFERING STATISTICS

Based on an Offer Price
of HK$180.00

Our market capitalization® HK$76,904.7 million
Unaudited pro forma adjusted net tangible assets of HK$32.32
the Group attributable to shareholders of the Company
as at June 30, 2025 per Share®

Notes:

* All statistics in this table are on the assumption that the Offer Size Adjustment Option and the Over-allotment
Option are not exercised.

(1)  The calculation of market capitalization is based on 427,248,253 Shares expected to be in issue immediately
following completion of the Global Offering, assuming the Offer Size Adjustment Option and the
Over-allotment Option are not exercised and no further Shares are issued pursuant to the 2016 Share Plan.

(2)  The unaudited pro forma adjusted net tangible assets of the Group attributable to shareholders of the Company

as at June 30, 2025 per Share is arrived after the adjustments referred to in “Appendix Il — Unaudited Pro
Forma Financial Information.”
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The Offer Shares have not been and will not be registered under the Securities Act or any
state securities law in the United States. The Offer Shares are being offered and sold in a
transaction not involving a public offering in the United States within the meaning of the
Securities Act and that is exempt from the registration requirements of the Securities Act. The
Offer Shares are being offered and sold (i) outside the United States in offshore transactions
in reliance on Regulation S and (ii) to persons who are not “U.S. persons” (as defined in Rule
902(k) of Regulation S) and who are not acquiring such Offer Shares for the account or benefit
of any U.S. Person (collectively, “U.S. Investors”). Investors should seek independent legal
advice before undertaking any such transaction. See detailed discussion under the sections
titled “Structure of the Global Offering” and “How to Apply for Hong Kong Offer Shares —
A. Application for Hong Kong Offer Shares — 6. Terms and Conditions of an Application.”

APPLICATION FOR LISTING ON THE STOCK EXCHANGE

The ADSs of our Company, each of which represents one Class A Ordinary Share, were
listed and began trading on Nasdaq under the symbol of “PONY” in November 2024. We have
applied to the Stock Exchange for a dual primary listing of our Company’s Class A Ordinary
Shares (as detailed below) on the Stock Exchange as an issuer with WVR Structure under
Chapter 8A of the Listing Rules.

We have applied to the Stock Exchange for the granting of the listing of, and permission
to deal in (i) the Class A Ordinary Shares in issue and to be issued pursuant to the Global
Offering (including the additional Class A Ordinary Shares which may be issued pursuant to
the exercise of the Offer Size Adjustment Option and the Over-allotment Option); (ii) the Class
A Ordinary Shares to be issued pursuant to the 2016 Share Plan; and (iii) the Class A Ordinary
Shares that are issuable upon conversion of the Class B Ordinary Shares on a one to one basis.
We satisfy the market capitalization requirement under Rule 8A.06(1) of the Listing Rules and
the market capitalization/revenue test under Rule 8.05(3) of the Listing Rules with reference
to (i) our revenue for the year ended December 31, 2024, being approximately US$75.025
million (equivalent to HK$582.89 million), which is over HK$500 million required by Rule
8.05(3); and (ii) our expected market capitalization at the time of Listing, which, based on the
maximum Public Offer Price of HK$180.00, will be at least HK$40 billion, and in particular,
the Directors undertake that our expected market capitalization at the time of Listing, which
based on the final Public Offer Price and International Offer Price to be determined on the Price
Determination Date, will exceed HK$40 billion.

DIVIDENDS

We have not previously declared or paid any cash dividend or dividend in kind and we
have no plan to declare or pay any dividends in the near future on our shares or the ADSs
representing our Class A Ordinary Shares. We currently do not have any formal dividend policy
to guide our dividends declaration or payments. We currently intend to retain most, if not all,
of our available funds and any future earnings to operate and expand our business.
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Any declaration and payment as well as the amount of dividends will be subject to our
Articles and the Cayman Companies Act. Our board of directors has the discretion as to
whether to distribute dividends, subject to certain requirements of Cayman Islands law. Under
Cayman Islands law, a Cayman Islands company may pay a dividend out of either profit,
retained earnings, or share premium account, provided that in no circumstances may a dividend
be paid if this would result in the company being unable to pay its debts as they fall due in the
ordinary course of business. Even if our board of directors decides to pay dividends, the form,
frequency and amount will depend upon our future operations and earnings, capital
requirements and surplus, general financial condition, contractual restrictions and other factors
that the board of directors may deem relevant. As advised by our Cayman Islands legal
advisors, we are a holding company incorporated under the laws of the Cayman Islands,
pursuant to which, the financial position of accumulated deficit does not prohibit us from
declaring and paying dividends to our Shareholders. Dividends may still be declared and paid
out of our share premium account notwithstanding our profitability, provided that our
memorandum and articles of association do not prohibit such payment and our Company is able
to pay its debts as they fall due in the ordinary course of business immediately after such
payment.

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 advisors 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 an Offer Price of HK$180.00 per Offer Share and assuming that the Offer Size
Adjustment Option and the Over-allotment Option are not exercised) for the Global Offering
are approximately HK$358.5 million, accounting for approximately of 4.7% of our gross
proceeds. Among such estimated total listing expenses, we expect to pay underwriting-related
expenses of HK$302.1 million, professional fees for our legal advisors and Reporting
Accountants of HK$39.8 million and other fees and expenses of HK$16.6 million. An
estimated amount of HK$7.1 million for our listing expenses, accounting for approximately
0.1% of our gross proceeds, is expected to be expensed through the statement of profit or loss
and the remaining amount of HK$351.4 million is expected to be recognized directly as a
deduction from equity upon the Listing.

MAJOR BUSINESS DEVELOPMENTS

The following sets forth key operational updates since our initial public offering on
Nasdaq in November 2024:

. In December 2024, we became the first company in China approved for robotruck

platooning tests on cross-provincial highways connecting Beijing, Tianjin, and
Hebei Province.

-37-



SUMMARY

. In January 2025, we began robotaxi testing on Beijing’s highways and expressways
with driver’s seat unmanned.

. In January 2025, we and Sinotrans entered into an advanced phase of their JV
agreement on Cyantron Group.

. In February 2025, we launched paid robotaxi services from multiple locations in
Guangzhou’s city center to Guangzhou Baiyun International Airport and Guangzhou
South Railway Station, becoming the first and only company approved to provide
robotaxi services on these high-demand routes in Guangzhou.

. In March 2025, we were among the first to launch fare-charging robotaxi service at
a major railway hub in urban Beijing, connecting Beijing South Railway Station and
Yizhuang, the southeast suburb of Beijing. As one of the first companies to receive
approval to test Level 4 autonomous vehicles on highways in Beijing, we can now
offer Level 4 autonomous ride-hailing services that connect key transport hubs such
as Beijing South Railway Station, Beijing Daxing Airport, and Yizhuang Railway
Station.

. In March 2025, we received a permit from Luxembourg’s Ministry of Mobility and
Public Works to begin Level 4 Robotaxi testing. Our Level 4 autonomous vehicle
testing will be conducted in partnership with Emile Weber, Luxembourg’s leading
mobility solutions provider.

. In May 2025, we and Uber announced a strategic partnership to deploy our robotaxis
onto the Uber platform. Details of this deployment are still under discussion. This
partnership is expected to first launch in a key market in the Middle East. Once
available, when a passenger requests a qualifying ride on the Uber app, they may be
presented with the option to have their trip fulfilled by our robotaxi.

RECENT DEVELOPMENTS

. In July 2025, we were permitted to provide fully driverless Level 4 commercial
Robotaxi services in Shanghai’s Pudong New Area, making us the only company
with fully driverless Level 4 commercial robotaxi service permits in all four of
China’s Tier-one cities—Beijing, Shanghai, Guangzhou, and Shenzhen.

. In September 2025, we entered the Singapore market by partnering with
ComfortDelGro, Singapore’s largest transportation service provider who will serve
as the fleet owner and operator. Collectively, we and ComfortDelGro will deploy
Level 4 autonomous vehicles in Singapore and enhance daily commuting after
obtaining applicable licenses and permits.
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Recent Development for the First Nine Months of 2025

The below description is based on management accounts which remain subject to the
completion of managements’ final review and our other closing procedures, or subsequent
events, as well as the completion of the audit/review of our financial statements.

We recorded a period-over-period increase in revenue in the nine months ended
September 30, 2025. The increase was mainly driven by robust growth in both robotaxi and
licensing and applications revenues.

Revenue from our robotaxi business increased in the nine months ended September 30,
2025, primarily driven by (i) increased revenue from AV engineering solution projects in
overseas markets and revenue contribution from new customers in China, and (ii) the strong
growth in fare-charging robotaxi operations mainly attributable to expanding user adoption,
growing demand in Tier-1 cities and an increased number of commercial operating robotaxis.
The total number of public-facing orders received increased from over 201,000 in the nine
months ended September 30, 2024 to over 396,000 in the same period in 2025. Revenue from
our robotruck business remained relatively stable in the nine months ended September 30, 2025
as compared to the same period in 2024, with 159 corporate customers for robotruck business
served in the nine months ended September 30, 2025. Revenue from our licensing and
applications business increased significantly in the nine months ended September 30, 2025,
mainly driven by the growth in the number of domain controller products sold, supported by
rising demand from both new and existing customers in the robot-delivery sector. The number
of domain controllers sold increased significantly from over 500 sets in the nine months ended
September 30, 2024 to over 12,000 sets in the nine months ended September 30, 2025.

Our overall gross profit and gross profit margin improved in the nine months ended
September 30, 2025 as compared to the same period in 2024, mainly driven by the increased
revenue contribution from our robotaxi business with a higher gross profit margin and a
reduced revenue contribution from other business lines with a lower gross profit margin. Our
gross profit margin for robotaxi business improved significantly in the nine months ended
September 30, 2025 as compared to the same period in 2024, primarily due to a higher
proportion of project-based revenues, which generally carry a higher gross profit margin. The
gross profit margin for our robotruck business also improved, mainly as we expanded the
engineering solution projects, which generally have a relatively higher gross profit margin, for
a robotruck client. The gross profit margin for licensing and applications business decreased,
as we secured more orders for sales of domain controller products in the nine months ended
September 30, 2025, which generally carry a lower gross profit margin compared to other
solution-based revenues.

We continue to experience net operating cash outflow and require capital expenditure to
support our growth.
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SUMMARY

We expect to incur net losses for the year ending December 31, 2025, mainly because we
expect to continually ramp up our business in the year ending December 31, 2025 to further
solidify economies of scale, and despite our continued efforts in improving our operational
efficiency and gross profit margin during the Track Record Period, our net margins are
expected to be adversely affected by a number of factors including: (i) significant research and
development expenses, as we will continue to devote resources to enhance Level 4 autonomous
driving solution; (ii) substantial selling, general and administrative (SG&A) expenses, as we
continue allocate significant resources in promoting our robotaxi and robotruck services and
improve our brand recognition; (iii) share-based payment expenses, as we provide long-term
incentive programs to employees to motivate and retain talent; and (iv) listing expenses. Please
see detailed discussion in “Business — Path to Profitability.”

Our Directors are of the opinion that, taking into account the financial resources available
to our Group, including the estimated net proceeds from the Global Offering and the expected
cash generated from operating activities, we have sufficient working capital for our present
requirements and for the next 12 months from the date of this Prospectus.

Recent Regulatory Developments

Summary of Outbound Investment Program

The U.S. Department of the Treasury (“Treasury”) has implemented an Outbound
Investment Program under a rule that took effect on January 2, 2025 (the “Final Rule”; and
such program as in effect on the date hereof pursuant to the Final Rule, the “OIP”). As advised
by our Legal Advisor as to OIP Matters, we are likely to be deemed a “Covered Foreign
Person” engaged in activities described in the definition of “Notifiable Transaction” under the
OIP — namely, the development of an Al system intended to be used for the control of robotic
systems. However, neither we nor our subsidiaries engage in activities described in the
definition of “Prohibited Transaction” under the OIP. Therefore, unless an exception to the
notification filing requirement is available, U.S. persons’ purchase of our Shares in the Global
Offering and other U.S. persons’ investments in us are likely to be “Covered Transactions”
subject to the notification requirements under the OIP but not subject to a prohibition under
OIP.

The Final Rule imposes notification requirements or prohibitions on U.S. persons when
they or their non-U.S. person subsidiaries engage in certain transactions that involve “Covered
Foreign Persons” — namely, transactions that involve (i) persons and entities associated with
“countries of concern,” currently China, including the Special Administrative Regions of Hong
Kong and Macau, and (ii) certain technology sectors. The Final Rule does not impose
notification requirements or prohibitions on “Covered Foreign Persons” that are not U.S.
persons, such as the Company. The Final Rule applies to certain actions by a U.S. person,
including the extent to which such U.S. person or its non-U.S. subsidiaries participate, or seek
to participate, in the types of transactions specified in the Final Rule that involve a “Covered
Foreign Person”, and such transactions either require notification to Treasury or are prohibited,
depending on the specific technologies or end-uses involved.
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SUMMARY

As advised by our Legal Advisor as to OIP Matters, U.S. persons’ purchases of certain
publicly traded securities are neither prohibited nor require notification to Treasury under an
exception in the Final Rule that applies to U.S. persons’ purchase of “any publicly traded
security, with “security’ as defined in the U.S. Exchange Act, denominated in any currency, and
that trades on a securities exchange ... in any jurisdiction” (the “Publicly Traded Securities
Exception”), provided such U.S. persons or their non-U.S. person subsidiaries are not afforded
rights beyond standard minority shareholder protections with respect to the Company. But it
appears unlikely, based on information we provided to such legal advisor, that purchases of our
Shares by U.S. persons or their non-U.S. person subsidiaries in the Global Offering would be
eligible for the Publicly Traded Securities Exception. Accordingly, it appears likely that U.S.
persons that purchase our Shares in the Global Offering or are the parents of non-U.S. person
subsidiaries that purchase our