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The information in this prospectus is not complete and may be changed. These securities may not be sold until the registration statement filed with the Securities
and Exchange Commission is effective. This prospectus is not an offer to sell nor does it seek an offer to buy these securities in any jurisdiction where the offer or

sale is not permitted.

Subject to Completion. Dated July 24, 2018.

85,600,000 American Depositary Shares
Pinduoduo Inc.

Representing 342,400,000 Class A Ordinary Shares

This is an initial public offering of 85,600,000 American depositary shares, or ADSs, by Pinduoduo Inc. Each ADS represents four Class A ordinary shares,
par value US$0.000005 per share. It is currently estimated that the initial public offering price per ADS will be between US$16.00 and US$19.00.

Prior to this offering, there has been no public market for the ADSs or our shares. Our ADSs have been approved for listing on the Nasdaq Global Select
Market under the symbol "PDD."

We are an "emerging growth company" under applicable U.S. federal securities laws and are eligible for reduced public company reporting requirements.
Following the completion of this offering, we will be a "controlled company" as defined under the Nasdaq Stock Market Rules because our founder, chairman of
the board of directors and chief executive officer, Mr. Zheng Huang, will beneficially own all of our issued Class B ordinary shares, representing 89.80% of our
total voting power assuming the underwriters do not exercise their over-allotment option, or 89.60% of our total voting power, if the underwriters exercise their
over-allotment option in full.

Upon the completion of this offering, our issued share capital will consist of Class A ordinary shares and Class B ordinary shares. Holders of Class A
ordinary shares and Class B ordinary shares have the same rights except for voting and conversion rights. Each Class A ordinary share is entitled to one vote, and
each Class B ordinary share is entitled to ten votes and is convertible into one Class A ordinary share at any time by the holder thereof. Class A ordinary shares
are not convertible into Class B ordinary shares under any circumstances.

Tencent Holdings Limited and Sequoia Capital, two of our principal shareholders, have indicated an interest in purchasing up to US$250 million and
US$250 million, respectively, of the ADSs representing Class A ordinary shares in this offering at the initial public offering price and on the same terms as the

other ADSs being offered. We and the underwriters are currently under no obligation to sell ADSs to Tencent Holdings Limited or Sequoia Capital.

Investing in our ADSs involve risks. See "Risk Factors" beginning on page 17.

PRICE US$ PER ADS
Underwriting
Price to Discounts and
Public C issions(!) Proceeds to us
Per ADS Us$ Us$ uUs$
Total Us$ Us$ USs$
1) See "Underwriting" for additional disclosure regarding underwriting compensation payable by us.

We have granted the underwriters the right to purchase up to an additional 12,840,000 ADSs to cover over-allotments.

Neither the United States Securities and Exchange Commission nor any other regulatory body 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.

The underwriters expect to deliver the ADSs against payment in U.S. dollars in New York, New York on or about ,2018.
Credit Suisse Goldman Sachs (Asia) L.L.C. CICC

China Renaissance



Prospectus dated ,2018.
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Pin Duo Duo

H. = z

TOGETHER MORE savings MORE fun

GMV R Active buyers
RMB262.1 billions m 343.6 millions

Annual orders Active merchants

4.3 billion= B 1+ millions

(1] In the twelve months ended June 30, 2018
(2) In 2007
(3] In the twelve months ended March 31, 2018
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No dealer, salesperson or other person is authorized to give any information or to represent anything not contained in this prospectus or in any free writing
prospectus we may authorize to be delivered or made available to you. You must not rely on any unauthorized information or representations. This prospectus is
an offer to sell only the ADSs offered hereby, but only under circumstances and in jurisdictions where it is lawful to do so. The information contained in this
prospectus is current only as of its date.

Neither we nor any of the underwriters has done anything that would permit this offering or possession or distribution of this prospectus or any filed free
writing prospectus in any jurisdiction where action for that purpose is required, other than in the United States. Persons outside the United States who come into
possession of this prospectus or any filed free writing prospectus must inform themselves about, and observe any restrictions relating to, the offering of the ADSs
and the distribution of this prospectus or any filed free writing prospectus outside of the United States.

Until , 2018 (the 25th day after the date of this prospectus), all dealers that buy, sell or trade ADSs, whether or not participating in this
offering, may be required to deliver a prospectus. This is in addition to the obligation of dealers to deliver a prospectus when acting as underwriters and
with respect to their unsold allotments or subscriptions.
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Letter to Shareholders
Pinduoduo is not a conventional company. We founded Pinduoduo when the China market accepted the status quo of the existing e-commerce landscape and
thought its formative phase had come to an end. Within three years, Pinduoduo has attracted over 300 million active buyers and over 1 million merchants through
a new shopping format and experience. This exponential growth shows unlimited potential of our platform. As our three-year-old platform is still burgeoning, we

know we face many obvious challenges and uncertainties ahead. Hence, why are we bringing Pinduoduo into the ebbs and flows of the capital markets so soon?
We'd appreciate you hearing our thoughts in this letter.

. We think the e-commerce business is closely tied with social impacts and responsibilities, and therefore its growth and value should be shared with
the public;

We believe in the tremendous potential of our platform; therefore, if we take a long-term view, there is no difference for our listing in three years,
five years or longer. On the contrary, with public scrutiny and regulatory supervision, we may grow better and stronger; and

. We envision Pinduoduo to be an organization that reports to the public. It should create value for the public, rather than being a show-off trophy
for a few or carrying too much personal color. We want it to be an independent organization that brings value to the society with its unique

organizational structure and corporate culture. Most importantly, it should continue to strive to better itself.

Now as the founder, I would like to give you more color on my observation and vision for Pinduoduo so as to give you a more concrete understanding of the
company you are investing into.

What does Pinduoduo do?

. Pinduoduo dedicates itself to creating a commingled "space" between cyberspace and physical space, where users can find the most value-for-
money merchandise that meet their different needs and derive happiness;

Pinduoduo leverages a platform and an ecosystem comprised of hundreds of millions of users, merchants, platform management
personnel/operators and platform infrastructure/service providers; while each player is interdependent with one another, all of them evolve and

improve as they constantly try to balance cost-effectiveness, efficiency, user experience and satisfaction;

. Pinduoduo's survival depends on the value it creates for its users; I hope our team wakes up feeling anxious every day, never because of share
price volatilities, but because of their constant fear of users departing if we are unable to anticipate and meet users' changing needs; and

. Pinduoduo is dedicated to investing in the future and will always focus on the long term. It might appear too aggressive or too conservative at
times. However, it always follows the basic and simple principle—growing its long term intrinsic value.

Company Value

Pinduoduo's core value is " ##7 " (Ben Fen). It is difficult to express it perfectly in English, but it essentially means to adhere firmly to one's own duties
and principles. There are several layers of meaning here:

Be honest and trustworthy;
. Discharge our own duties and responsibilities regardless of others' conduct;

. Insulate our minds from outside pressures so that we can focus on the very simple basics of what we should be doing;
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. Never take advantage of others even when we are in a position to do so;
Self-reflect and take responsibilities when problems arise instead of blaming others.

Specifically for Pinduoduo, the management's &7 (Ben Fen) is to relentlessly focus on value creation for our consumers. We may not always be
understood, but we always do things out of goodwill and do no evil.

Going forward

In the past three years, Pinduoduo has established and promoted a new e-commerce concept and experience of "team purchase" (or " H ", "pin"). We can

reasonably expect that it would evolve into a variety of "pin" formats. We also hope that other innovative formats for different user scenarios will be created just
like how we have created "pin" today.

If you close your eyes and visualize the next stage for Pinduoduo, it would be an exemplification of a multi-dimensional space, seamlessly integrating
cyberspace and the physical space. It would be a combination of "Costco" and "Disneyland" (value-for-money and entertainment combined), driven by a
distributed network of intelligence agents (versus the popular super-brain-like centralized Al system). It not only matches information efficiently, but also
constantly puts the social interactions of the universe into consideration to make the entire experience more enjoyable.

As part of the process to constantly meet users' needs, we are highly aligned to be the driving force to improve the efficiency and quality of the supply chain.
One good example would be the agricultural industry. China has relatively less arable land per capita given its population and landscape. This is different from
countries like the United States, where large-scale farms are prevalent, and the production and transportation of agricultural products could be highly
industrialized. We find "pin" an effective solution to aggregate consumer demand, match them with batches of agricultural produce, and mobilize China's well-
penetrated and affordable logistics capability to have perishable and fresh produce shipped directly from farms to users and bypass multiple layers of distribution.
This not only enhances user experience, but more importantly, helps to turn small scale agriculture production of different quality, variety, and volume into a
semi-customized batch processing mechanism. It lowers the unnecessary costs of agricultural consumption and potentially makes small scale customized services
viable. The social impact and value to our society would far exceed our business success or the perceived valuation of the company. We are excited by the small
impact we see today, and think this would be a trend even beyond agriculture.

Appreciation for our investors

We are grateful to those who are willing to invest in Pinduoduo after reading through the utopian ideas above. It is not easy to take the leap of faith believing
in such an unconventional company, which strives to meet both economic and social needs of users, and to make a positive impact to the society. The pursuit and
focus of our long-term vision and intrinsic value may not always translate into near-term profits. Instead, we hope to show you the true colors of our company no
matter how bumpy or rough the numbers may seem to be. We ask you to ride the journey with us for the long term. We believe it will be wonderful.

So, what should you expect from Pinduoduo as an investor?
First of all, you can reasonably believe that we are far from the best we could achieve. In fact, we are probably at our most rudimentary level of services now
if we look forward in 10 years' time. Yet, many of our users have chosen to believe in us. We are encouraged and have every reason to believe that as we work

hard day after day to improve our services, more and more users will stick with us, believe in us.

2
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Secondly, you should expect a team with passion that is trustworthy and always focuses on serving users and our company's intrinsic value. We have the
courage and the ability to invest in long-term opportunities.

Pinduoduo, as a growing organization, will always dedicate itself to do the right things, to create value for our society, and to make this world a better and
happier place.

Colin Zheng Huang
On behalf of Pinduoduo
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PROSPECTUS SUMMARY

The following summary is qualified in its entirety by, and should be read in conjunction with, the more detailed information and financial statements
appearing elsewhere in this prospectus. In addition to this summary, we urge you to read the entire prospectus carefully, especially the risks of investing in
our ADSs discussed under "Risk Factors," before deciding whether to buy our ADSs. This prospectus contains estimates and information concerning our
industry, including market position, market size and growth rates of the markets in which we participate, that are based on publicly available industry
publications and reports. Our industry involves a high degree of uncertainty and risk due to a variety of factors, including those described in the "Risk
Factors" section. These and other factors could cause results to differ materially from those expressed in these publications and reports.

Our Business

We are an innovative and fast growing "new e-commerce" platform that provides buyers with value-for-money merchandise and fun and interactive
shopping experiences. Our Pinduoduo mobile platform offers a comprehensive selection of attractively priced merchandise, featuring a dynamic social
shopping experience that leverages social networks as an effective and efficient tool for buyer acquisition and engagement. As a result of our innovative
business model, we have been able to quickly expand our buyer base and establish our brand recognition and market position. We are one of the leading
Chinese e-commerce players in terms of GMV and the number of total orders. Our GMV in 2017 and the twelve-month period ended June 30, 2018 was
RMB141.2 billion and RMB262.1 billion (US$41.8 billion), respectively. In 2017 and the twelve-month period ended June 30, 2018, the number of total
orders placed on our Pinduoduo mobile platform reached 4.3 billion and 7.5 billion, respectively.

We pioneered an innovative "team purchase" model on our platform. Buyers can access our platform and make team purchases by either visiting our
platform directly or through popular social networks, such as Weixin and QQ. They are encouraged to share product information on such social networks,
and invite their friends, family and social contacts to form a shopping team to enjoy the more attractive prices available under the "team purchase" option.
As aresult, buyers on our platform actively introduce us to and share products offered on our platform and their shopping experiences with their friends,
family and social contacts. New buyers in turn refer our platform to their broader family and social networks, generating low-cost organic traffic and active
interactions and leading to exponential growth of our buyer base. In the twelve-month periods ended December 31, 2017 and June 30, 2018, the number of
active buyers on our platform reached 245 million and 344 million, respectively.

Our large and highly active buyer base has helped attract merchants to our platform, and the scale of our sales volume has encouraged merchants to
offer even more competitive pricing and customized products and services to buyers, thus forming a virtuous cycle. In the twelve-month period ended
June 30, 2018, we had 1.7 million active merchants on our platform, offering a broad range of product categories.

Our "team purchase" model has transformed online shopping into a dynamic social experience. We have consciously built our platform to resemble a
"virtual bazaar" where buyers browse and explore a full spectrum of products on our platform while interacting with one another. In contrast to the
conventional search-based "inventory index" model, our platform brings out the fun and excitement of discovery and shopping. This embedded social
element has fostered a highly engaged user base. In the fourth quarter of 2017 and second quarter of 2018, average monthly active users for our mobile app
were 141 million and 195 million, respectively.

Technology and innovation are at the core of our company. The strong and extensive technology background of our senior management team has led
us to the forefront of the e-commerce industry.
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We have developed our own proprietary technology infrastructure that seamlessly connects our platform with buyers and merchants and supports our
business growth. In addition, we have focused on developing our technological strengths in big data analytics, artificial intelligence and machine learning
capabilities to efficiently design, manage and operate the services and solutions on our platform.

We have experienced substantial growth since our inception in 2015. In addition to our marketplace services, we also operated an online direct sales
business from which we derived a substantial majority of our revenues from 2015 to 2016. This business no longer generates revenues after we fully
transitioned into our current marketplace model in the first quarter of 2017. We currently generate revenues primarily from online marketplace services.
Our revenues grew from RMB504.9 million in 2016 to RMB1,744.1 million (US$278.0 million) in 2017, and grew from RMB37.0 million in the three
months ended March 31, 2017 to RMB1,384.6 million (US$220.7 million) in the same period in 2018. We incurred net loss of RMB292.0 million and
RMB525.1 million (US$83.7 million) in 2016 and 2017, respectively. We incurred net loss of RMB201.0 million (US$32.0 million) in the three months
ended March 31, 2018, compared to net loss of RMB207.7 million in the three months ended March 31, 2017.

Our Industry

The total retail sales of consumer goods in China increased from RMB24.3 trillion (US$3.9 trillion) in 2013 to RMB36.6 trillion (US$5.8 trillion) in
2017, according to the National Bureau of Statistics of China, or NBS. China's retail market is expected to continue to experience strong growth, and the
overall retail market size is expected to exceed RMB48.0 trillion (US$7.7 trillion) in 2020, according to the Ministry of Commerce's 13th Five-Year Plan
for Domestic Trade. Online shopping has been embraced by consumers in China and grown at an even faster rate. According to iResearch, China's online
retail market has increased from RMB1.9 trillion (US$0.3 trillion) in 2013 to RMBS6.1 trillion (US$1.0 trillion) in 2017, representing a compound annual
growth rate, or CAGR, of 33.9%, and is projected to reach RMB10.8 trillion (US$1.7 trillion) by 2020. At the same time, China's online shopping
population grew from 302 million in 2013 to 533 million out of 753 million mobile internet users in 2017, according to China Internet Network
Information Center, or CNNIC.

We believe that the following trends are driving the continued growth of China's e-commerce industry and are reshaping its future form. First, mobile
shopping has become the dominant form of online retail in China, as consumers increasingly use their fragmented time to browse and shop anywhere,
anytime. Second, the extensive logistics infrastructure and wide adoption of mobile payment have made mobile shopping increasingly efficient and
convenient. Third, lower-tier cities in China have become an increasingly important market for e-commerce due to the rising spending power and a desire
for a better standard of living. Fourth, there is a massive base of small and micro enterprises which could benefit from more direct access to consumers.

Fueled by these powerful trends, a new form of e-commerce, which is referred to as "new e-commerce," is emerging. We believe that "new e-
commerce" has the following key characteristics:

* Spontaneous shopping. The convenience of mobile shopping and payment presents an opportunity for merchants to continuously connect
with consumers and enable consumers to make purchases. This creates a multitude of new consumption scenarios and greatly enables
consumers to shop anywhere, anytime.

. Deepened understanding of users. The development and integration of technologies such as big data analytics and machine learning have
enabled e-commerce platforms to understand their user behaviors and preferences more deeply. Instead of a search-based model where
consumers type in keywords to find the products they desire, products are directly displayed and recommended to them, resulting in higher
buyer engagement.
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Social element in shopping behavior. Young generations in China are native users of mobile internet and social networks and are familiar
with using internet in nearly every aspect of their lives, including sharing information and experiences and socializing, which has permeated
into their shopping behavior.

. Enhanced supply chain management. The massive volume of data generated from a large number of transactions could be utilized to
allow manufacturers to achieve more efficient manufacturing and inventory planning and to substantially reduce intermediary costs
incurred.

Our Strengths

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

. innovative "new e-commerce" platform with rapid growth;

° value-for-money merchandise with a strong focus on quality control;

. highly active buyer base cultivated by a fun and interactive shopping experience;

. strong commitment to technology; and

* experienced management team with extensive technology and operational background.

Our Strategies

We intend to pursue the following growth strategies:

. increase our buyer base and engagement;
. expand merchandise choices and offerings;
° enhance brand recognition and continue to adhere to strict quality control;
. further improve technology capability;
. pursue select strategic investment and expansion opportunities; and
* attract and retain talents.
Our Challenges

Our ability to execute our strategies is subject to risks and uncertainties, including those relating to our ability to:

. maintain the growth that we have experienced to date;

. better understand buyer needs and provide products and services to attract and retain buyers;

. maintain and enhance the recognition and reputation of our brand;

. rely on merchants and third-party logistics service providers to provide delivery services to our buyers;
* continue growing our buyer base;

. maintain and further improve our quality control policies and measures;

. comply with evolving PRC laws and regulations;

° compete effectively;

. establish and maintain relationships with merchants;
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° maintain proper functioning of our technology infrastructure; and
. protect data and confidential information of buyers, merchants and our network against security breaches.
Corporate History and Structure

We commenced our commercial operations in 2015 through Hangzhou Aimi Network Technology Co., Ltd., or Hangzhou Aimi, and Shanghai
Xunmeng Information Technology Co., Ltd., or Shanghai Xunmeng, in parallel. In June 2016, to streamline the operations of these two companies,
Hangzhou Aimi obtained 100% equity interest in Shanghai Xunmeng, and Shanghai Xunmeng became a wholly-owned subsidiary of Hangzhou Aimi.

We incorporated Walnut Street Group Holding Limited under the laws of the Cayman Islands as our offshore holding company in April 2015 to
facilitate offshore financing. In the same month, we established HongKong Walnut Street Limited, or Walnut HK, our wholly-owned Hong Kong
subsidiary, and Walnut HK established a wholly-owned PRC subsidiary, Hangzhou Weimi Network Technology Co., Ltd., or Hangzhou Weimi. Walnut HK
established two additional wholly-owned PRC subsidiaries, Walnut Street (Shanghai) Information Technology Co., Ltd. (formerly known as Shanghai
Pinduoduo Network Technology Co., Ltd.) and Shenzhen Qianhai Xinzhijiang Information Technology Co., Ltd., in January 2018 and April 2018,
respectively, which, together with Hangzhou Weimi, are referred to as our WFOEs in this prospectus. In July 2018, we renamed our company as
Pinduoduo Inc.

Due to restrictions imposed by PRC laws and regulations on foreign ownership of companies that engage in internet and other related business,
Hangzhou Weimi later entered into a series of contractual arrangements with Hangzhou Aimi, which we refer to as our VIE in this prospectus, and its
shareholders. We depend on these contractual arrangements with our VIE, in which we have no ownership interests, and its shareholders to conduct most
aspects of our operation. We have relied and expect to continue to rely on these contractual arrangements to conduct our business in China. For more
details, see "Corporate History and Structure—Contractual Arrangements with Our VIE and Its Shareholders." The shareholders of our VIE may have
potential conflicts of interest with us. See "Risk Factors—Risks Related to Our Corporate Structure—The shareholders of our VIE may have potential
conflicts of interest with us, which may materially and adversely affect our business and financial condition."

Under PRC laws and regulations, our PRC subsidiaries may pay cash dividends to us out of their respective accumulated profits. However, the ability
of our PRC subsidiaries to make such distribution to us is subject to various PRC laws and regulations, including the requirement to fund certain statutory
funds, as well as potential restriction on currency exchange and capital controls imposed by the PRC government. For more details, see "Risk Factors—
Risks Related to Doing Business in China—We may rely on dividends and other distributions on equity paid by our PRC subsidiaries to fund any cash and
financing requirements we may have, and any limitation on the ability of our PRC subsidiaries to make payments to us could have a material and adverse
effect on our ability to conduct our business" and "Regulation—Regulations Relating to Dividend Distributions."

As aresult of our direct ownership in our WFOEs and the variable interest entity contractual arrangements, we are regarded as the primary beneficiary
of our VIE. We treat it and its subsidiaries as our consolidated affiliated entities under U.S. GAAP, and have consolidated the financial results of these
entities in our consolidated financial statements in accordance with U.S. GAAP.
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The following diagram illustrates our corporate structure, including our principal subsidiaries and our VIE and its principal subsidiary, as of the date
of this prospectus:

Pinduoduo Inc.
(Cayman Islands)

100%%

HongKong Walnut Strect
Limited
(Hong Eong)

Ouiside PRC

Inside PRC ¢ 100% < 100% J, 100%

Hangzhou Weimi Network
Technology Co., Ltd.
(*Hangzhou Weimi™)

Walnut Street
(Shanghai) Information
Technology Co., Ltd.

Shenzhen Cianhai
Xinzhijiang Information
Technology Co., Ltd.

F Y

¥
Hangzhou Aimi Metwaork
Technology Co., Lud"
(“Hangzhow Aimi”)

b 100%

Shanghai Xunmeng Information
Technology Co., Lid.
(“Shanghai Xunmeng™)

—®  Equity interest
-9 Contractual armangements

Note:

@ Messrs. Lei Chen, Qin Sun and Zhen Zhang are beneficiary owners of our company and hold 86.6%, 4.4% and 0.1% equity interests in Hangzhou Aimi, respectively. They are either directors
or employees of our company. The remaining 8.9% equity interests in Hangzhou Aimi are held by Linzhi Tencent Technology Co., Ltd., which is an affiliate of one of our shareholders.

Pinduoduo Partnership

We have established an executive partnership, the Pinduoduo Partnership, to help us better manage our business and to carry out our vision, mission
and value continuously. The Pinduoduo Partnership, once effective, will be entitled to appoint Executive Directors and nominate and recommend the chief
executive officer of our company. Such rights may limit our shareholders' ability to influence corporate matters, including any matters to be determined by
our board of directors. The interests of the Pinduoduo Partnership may not coincide with the interests of our shareholders, including certain managerial
decisions such as partner compensation. To the extent that the interests of the Pinduoduo Partnership differ from the interests of our shareholders on certain
matters, our shareholders may be disadvantaged. For more details, see "Risk Factors—Risks Related to Our Corporate Structure—The Pinduoduo
Partnership and its related arrangements may impact your ability to appoint Executive Directors and nominate the chief executive officer of the company,
and the interests of the Pinduoduo Partnership may conflict with your interests."

Implication of Being an Emerging Growth Company

As a company with less than US$1.07 billion in revenue for our last fiscal year, we qualify as an "emerging growth company" pursuant to the
Jumpstart Our Business Startups Act of 2012, as amended, or the JOBS Act. An emerging growth company may take advantage of specified reduced
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reporting and other requirements compared to those that are otherwise applicable generally to public companies. These provisions include exemption from
the auditor attestation requirement under Section 404 of the Sarbanes-Oxley Act of 2002 in the assessment of the emerging growth company's internal
control over financial reporting. The JOBS Act also provides that an emerging growth company does not need to comply with any new or revised financial
accounting standards until such date that a private company is otherwise required to comply with such new or revised accounting standards.

We will remain an emerging growth company until the earliest of (a) the last day of the fiscal year during which we have total annual gross revenues
of at least US$1.07 billion; (b) the last day of our fiscal year following the fifth anniversary of the completion of this offering; (c) the date on which we
have, during the preceding three-year period, issued more than US$1.00 billion in non-convertible debt; or (d) the date on which we are deemed to be a
"large accelerated filer" under the Securities Exchange Act of 1934, as amended, or the Exchange Act, which would occur if the market value of our ADSs
that are held by non-affiliates exceeds US$700 million as of the last business day of our most recently completed second fiscal quarter. Once we cease to be
an emerging growth company, we will not be entitled to the exemptions provided in the JOBS Act discussed above.

Corporate Information

Our principal executive offices are located at 28/F, No. 533 Loushanguan Road, Changning District, Shanghai, People's Republic of China. Our
telephone number at this address is +86 21-52661300. Our registered office in the Cayman Islands is located at the offices of Vistra (Cayman) Limited,
P.O. Box 31119 Grand Pavilion, Hibiscus Way, 802 West Bay Road, Grand Cayman, KY1-1205, Cayman Islands.

Investors should submit any inquiries to the address and telephone number of our principal executive offices. Our main website is
www.pinduoduo.com. The information contained on our website is not a part of this prospectus. Our agent for service of process in the United States is
Puglisi & Associates, located at 850 Library Avenue, Suite 204, Newark, Delaware 19711.

Conventions that Apply to this Prospectus

Unless otherwise indicated or the context otherwise requires, references in this prospectus to:

"active buyers" in a given period are to user accounts that placed one or more orders (i) on our Pinduoduo mobile app, and (ii) through
social networks and access points in that period, regardless of whether the products and services are actually sold, delivered or returned;

. "active merchants" in a given period are to merchant accounts that had one or more orders shipped to a buyer on our Pinduoduo mobile
platform in that period, regardless of whether the buyer returns the merchandise or the merchant refunds the purchase price;

. "ADRs" are to the American depositary receipts that evidence our ADSs;
"ADSs" are to our American depositary shares, each of which represents four Class A ordinary shares;

. "annual spending per active buyer" in a given period are to the quotient of total GMYV in that period divided by the number of active buyers
in the same period;

. "China" or the "PRC" are to the People's Republic of China, excluding, for the purposes of this prospectus only, Hong Kong, Macau
and Taiwan;
° "Class A ordinary shares" refers to our Class A ordinary shares, par value US$0.000005 per share;
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"Class B ordinary shares" refers to our Class B ordinary shares, par value US$0.000005 per share;

"GMV" are to the total value of all orders for products and services placed on our Pinduoduo mobile platform, regardless of whether the
products and services are actually sold, delivered or returned. Buyers on our platform are not charged for shipping fees in addition to the
listed price of merchandise. Hence, merchants may embed the shipping fees in the listed price. If embedded, then the shipping fees are
included in our GMV. As a prudential matter aimed at eliminating any influence on our GMV of irregular transactions, we exclude from our
calculation of GMV transactions over certain amounts (RMB100,000) and transactions by buyers over a certain amount (RMB1,000,000)
per day;

"monthly active users" are to the number of user accounts that visited our Pinduoduo mobile app during a given month, which does not
include those that accessed our platform through social networks and access points;

"our platform" or "Pinduoduo mobile platform" are to our Pinduoduo mobile app and a variety of related features, functionalities, tools and
services that we provide to buyers and merchants via Pinduoduo mobile app and through social networks and access points;

"paying merchants" are to merchants who purchase our online marketing services;
"Pinduoduo," "we," "us," "our company" and "our" are to Pinduoduo Inc., its subsidiaries and its consolidated affiliated entities;

"RMB" and "Renminbi" are to the legal currency of China;

"shares" or "ordinary shares" refers to our ordinary shares, par value US$0.000005 per share, and upon and after the completion of this
offering, are to our Class A and Class B ordinary shares, par value US$0.000005 per share;

"total orders" are to the total number of orders for products and services placed on our Pinduoduo mobile platform, regardless of whether
the products and services are actually sold, delivered or returned; and

"US$," "U.S. dollars," "$," and "dollars" are to the legal currency of the United States.

Unless the context indicates otherwise, all information in this prospectus assumes no exercise by the underwriters of their over-allotment option.
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Offering price

ADS:s offered by us

ADS:s outstanding immediately after

this offering

Ordinary shares outstanding
immediately after this offering

The ADSs

THE OFFERING

We currently estimate that the initial public offering price will be between
US$16.00 and US$19.00 per ADS.

85,600,000 ADSs (or 98,440,000 ADSs if the underwriters exercise their over-
allotment option in full).

85,600,000 ADSs (or 98,440,000 ADSs if the underwriters exercise their over-
allotment option in full).

4,431,145,380 ordinary shares, comprised of 2,356,697,680 Class A ordinary
shares and 2,074,447,700 Class B ordinary shares (or 4,482,505,380 ordinary
shares if the underwriters exercise their over-allotment option in full,
comprised of 2,408,057,680 Class A ordinary shares and 2,074,447,700

Class B ordinary shares). The number of ordinary shares outstanding
immediately after this offering does not include the ordinary shares underlying
581,972,860 options granted and outstanding as of the date of this prospectus.
Assuming the full vesting and exercise of these options immediately upon the
completion of this offering, 5,013,118,240 ordinary shares would be
outstanding immediately after this offering on a fully diluted basis.

Each ADS represents four Class A ordinary shares, par value US$0.000005 per
share.

The depositary will hold Class A ordinary shares underlying your ADSs. You
will have rights as provided in the deposit agreement among us, the depositary
and holders and beneficial owners of ADSs from time to time.

We do not expect to pay dividends in the foreseeable future. If, however, we
declare dividends on our ordinary shares, the depositary will pay you the cash
dividends and other distributions it receives on our ordinary shares after
deducting its fees and expenses in accordance with the terms set forth in the
deposit agreement.

You may turn in your ADSs to the depositary in exchange for Class A ordinary
shares. The depositary will charge you fees for any exchange.

We may amend or terminate the deposit agreement without your consent. If
you continue to hold your ADSs after an amendment to the deposit agreement,
you agree to be bound by the deposit agreement as amended.

To better understand the terms of the ADSs, you should carefully read the
"Description of American Depositary Shares" section of this prospectus. You
should also read the deposit agreement, which is filed as an exhibit to the
registration statement that includes this prospectus.

11
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Ordinary shares

Over-allotment option

Use of proceeds

Lock-up

Directed Share Program

Listing

Our ordinary shares will be divided into Class A ordinary shares and Class B
ordinary shares immediately prior to the completion of this offering. Holders of
Class A ordinary shares and Class B ordinary shares will have the same rights
except for voting and conversion rights. In respect of matters requiring a
shareholder vote, each Class A ordinary share will be entitled to one vote, and
each Class B ordinary share will be entitled to ten votes. Each Class B ordinary
share is convertible into one Class A ordinary share at any time by the holder
thereof. Class A ordinary shares are not convertible into Class B ordinary
shares under any circumstances. Upon any sale or transfer of Class B ordinary
shares by a holder thereof to any person other than Mr. Zheng Huang or any
entity which is not ultimately controlled by Mr. Zheng Huang, such Class B
ordinary shares shall be automatically and immediately converted into the
same number of Class A ordinary shares. For a description of Class A ordinary
shares and Class B ordinary shares, see "Description of Share Capital."

We have granted to the underwriters an option, exercisable within 30 days from
the date of this prospectus, to purchase up to an aggregate of 12,840,000
additional ADSs.

We expect that we will receive net proceeds of approximately

US$1,448.1 million from this offering, or approximately US$1,672.8 million if
the underwriters exercise their over-allotment option in full, assuming an initial
public offering price of US$17.50 per ADS, which is the midpoint of the
estimated range of the initial public offering price, after deducting underwriting
discounts and commissions and estimated offering expenses payable by us.

We intend to use the net proceeds from this offering (i) to enhance and expand
our business operations, (ii) for research and development, and (iii) for general
corporate purposes and working capital, including potential strategic
investments and acquisitions. See "Use of Proceeds" for more information.

We, our directors and executive officers, our existing shareholders and certain
of our option holders have agreed with the underwriters not to sell, transfer or
dispose of any ADSs, ordinary shares or similar securities for a period of

180 days after the date of this prospectus. The foregoing restrictions also apply
to any ADSs acquired by our directors and executive officers pursuant to the
directed share program, if any, as well as up to US$150 million of ADSs
acquired by Sequoia Capital in the offering, if any. See "Shares Eligible for
Future Sales" and "Underwriting."

At our request, the underwriters have reserved up to 5% of the ADSs being
offered by this prospectus for sale at the initial public offering price to certain
of our directors, executive officers, employees, business associates and
members of their families.

Our ADSs have been approved for listing on the Nasdaq Global Select Market
under the symbol "PDD." Our ADSs and shares will not be listed on any other
stock exchange or traded on any automated quotation system.

12
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Conlflicts of Interest

Payment and settlement

Depositary

China Renaissance Securities (Hong Kong) Limited is an underwriter in this
offering. China Renaissance Securities (Hong Kong) Limited is a wholly-
owned subsidiary of China Renaissance Holdings Limited, which shares a
common director with us, and as such may be deemed to be under common
control with us and have a deemed "conflict of interest" within the meaning of
the Financial Industry Regulatory Authority, Inc., or FINRA, Rule 5121(f)(5)
(B). Accordingly, this offering is being made in compliance with the
requirements of FINRA Rule 5121(a)(1)(A).

The underwriters expect to deliver the ADSs against payment therefor through
the facilities of the Depository Trust Company on ,2018.

Deutsche Bank Trust Company Americas.

13
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SUMMARY CONSOLIDATED FINANCIAL DATA AND OPERATING DATA

The following summary consolidated statements of comprehensive loss data for the years ended December 31, 2016 and 2017, summary consolidated
balance sheet data as of December 31, 2016 and 2017 and summary consolidated statements of cash flow data for the years ended December 31, 2016 and
2017 have been derived from our audited consolidated financial statements included elsewhere in this prospectus. The following summary consolidated
statement of comprehensive loss data for the three months ended March 31, 2017 and 2018, the summary consolidated balance sheet data as of March 31,
2018 and the summary consolidated cash flow data for the three months ended March 31, 2017 and 2018 are derived from our unaudited interim condensed
consolidated financial statements included elsewhere in this prospectus. Our consolidated financial statements are prepared and presented in accordance
with accounting principles generally accepted in the United States of America, or U.S. GAAP. Our historical results are not necessarily indicative of results
expected for future periods. You should read this Summary Consolidated Financial Data and Operating Data section together with our consolidated
financial statements and the related notes and "Management's Discussion and Analysis of Financial Condition and Results of Operations" included
elsewhere in this prospectus.

For the Three Months
For the Year Ended December 31, Ended March 31,
2016 2017 2017 2018
RMB RMB uUs$ RMB RMB Us$

(in thousands, except for per share data)
Summary Consolidated Statement of
Comprehensive Loss Data:

Revenues
Online marketplace services 48,276 1,740,691 277,508 33,634 1,384,604 220,738
Merchandise sales 456,588 3,385 540 3,385 — —
Total revenues 504,864 1,744,076 278,048 37,019 1,384,604 220,738

Costs of revenues(!

Costs of online marketplace services (93,551) (719,778)  (114,750) (51,381) (318,700) (50,808)
Costs of merchandise sales (484,319) (3,052) (487) (3,052) — —
Total costs of revenues (577,870) (722,830) (115,237) (54,433) (318,700) (50,808)
Gross (loss)/profit (73,006) 1,021,246 162,811 (17,414) 1,065,904 169,930

Operating expenses
Sales and marketing expenses(l) (168,990) (1,344,582) (214,358) (73,870) (1,217,458) (194,091)
General and administrative expenses(l) (14,793) (133,207) (21,236) (108,597) (28,761) (4,585)
Research and development expenses(l) (29,421) (129,181) (20,593) (16,028) (72,818) (11,609)

Impairment of a long-term investment — (10,000) (1,594) — — —
Total operating expenses (213,204) (1,616,970) (257,781) (198,495) (1,319,037) (210,285)
Operating loss (286,210) (595,724)  (94,970) (215,909) (253,133) (40,355)

Other income/(loss)

Interest income 4,460 80,783 12,879 7,503 50,163 7,997
Foreign exchange gain/(loss) 475 (11,547) (1,841) (136) (2,136) (341)
Change in the fair value of the warrant

liability (8,668) — — — — —
Other (loss)/income, net (2,034) 1,373 219 819 4,085 651
Loss before income tax (291,977) (525,115)  (83,713) (207,723) (201,021) (32,048)
Income tax expenses — — — — — —
Net loss (291,977)  (525,115)  (83,713) (207,723)  (201,021)  (32,048)
Net loss attributable to ordinary

shareholders (322,407)  (498,702)  (79,502) (181,310)  (281,517)  (44,881)

Loss per share
Basic (0.18) (0.28) (0.05) (0.10) (0.16) (0.03)
Diluted (0.18) (0.28) (0.05) (0.10) (0.16) (0.03)
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For the Three Months
For the Year Ended December 31, Ended March 31,
2016 2017 2017 2018
RMB RMB Us$ RMB RMB Us$
(in thousands, except for per share data)
Shares used in loss per share
computation(z)
Basic 1,815,200 1,764,799 1,764,799 1,783,223 1,758,770 1,758,770
Diluted 1,815,200 1,764,799 1,764,799 1,783,223 1,758,770 1,758,770
Pro forma loss per share
Basic (0.06) (0.01)
Diluted (0.06) (0.01)
Shares used in pro forma loss per
share computation(z)
Basic 3,442,326 3,442,326
Diluted 3,442,326 3,442,326
Other comprehensive income/(loss),
net of tax of nil
Foreign currency translation difference,
net of tax of nil 20,001 (47,681) (7,601) 407 (98,075)  (15,635)
Comprehensive loss (271,976)  (572,796)  (91,314) (207,316)  (299,096)  (47,683)
Note:
@ Share-based compensation expenses were allocated as follows:
For the Year Ended For the Three Months
December 31, Ended March 31,
2016 2017 2017 2018
RMB RMB Us$ RMB RMB US$
(in thousands)
Costs of revenues 276 796 127 179 300 48
Sales and marketing expenses 563 1,675 267 386 1,202 192
General and administrative expenses 1,477 108,141 17,240 105,925 5,027 801
Research and development expenses 1,748 5,893 939 995 7,081 1,129
Total 4,064 116,505 18,573 107,485 13,610 2,170
)] The reconciliation from the number of shares used in computing historical loss per share to the number of shares used in computing pro forma loss per share is as follows:
For the
Three Month ended
March 31, 2018
(in thousand)
Shares used in loss per share computation 1,758,770
Add: weighted average number of ordinary shares automatically converted from preferred shares upon the
completion of a qualified initial public offering as if it had occurred on January 1, 2018, except for Series D
Preferred Shares which were assumed to have been converted on the date of issuance, March 5, 2018 1,683,556
Shares used in pro forma loss per share computation 3,442,326
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As of December 31, As of March 31,
2016 2017 2018
RMB RMB Us$ RMB Us$
(in thousands)

Summary Consolidated Balance Sheet Data:
Current assets:

Cash and cash equivalents 1,319,843 3,058,152 487,541 8,634,289 1,376,509

Restricted cash® — 9,370,849 1,493,934 8,058,398 1,284,698

Receivables from online payment platforms 10,282 88,173 14,057 113,525 18,099

Short-term investments 290,000 50,000 7,971 850,000 135,510

Prepayments and other current assets 40,731 127,742 20,365 210,850 33,615
Non-current assets:

Long-term investment 15,000 5,000 797 — —

Property and equipment, net 2,248 9,279 1,479 9,897 1,577
Total assets 1,770,751 13,314,470 2,122,639 21,346,009 3,403,056
Current liabilities:

Payable to merchants 1,116,798 9,838,519 1,568,491 8,594,240 1,370,124

Merchant deposits 219,472 1,778,085 283,469 2,414,648 384,952
Total current liabilities 1,414,296 12,109,507 1,930,540 11,753,444 1,873,776
Total mezzanine equity 782,733 2,196,921 350,241 10,950,505 1,745,767
Total shareholders' deficits (426,278) (991,958) (158,142)  (1,357,940) (216,487)
Note:
@ Restricted cash represents cash received from buyers and reserved in a bank supervised account for payments to merchants.

For the Three Months
For the Year Ended December 31, Ended March 31,
2016 2017 2017 2018
RMB RMB US$ RMB RMB US$

(in thousands)
Summary Consolidated Cash Flow

Data:
Net cash generated from operating

activities 879,777 315,479 50,292 389,980 628,924 100,266
Net cash (used in)/generated from

investing activities (307,301) 71,651 11,424  (415,198)  (801,556)  (127,787)
Net cash generated from financing

activities 486,538 1,398,860 223,012 767,507 5,824,568 928,573
Exchange rate effect on cash and cash

equivalents 20,397 (47,681)  (7,601) 407 (75,799)  (12,084)
Net increase in cash and cash

equivalents 1,079,411 1,738,309 277,127 742,696 5,576,137 888,968
Cash and cash equivalents at

beginning of the year/period 240,432 1,319,843 210,414 1,319,843 3,058,152 487,541
Cash and cash equivalents at end of

the year/period 1,319,843 3,058,152 487,541 2,062,539 8,634,289 1,376,509

The following table sets forth certain of our operating data for the periods presented:

For the twelve-month period ended

Mar. 31, June 30, Sept. 30, Dec. 31, Mar. 31, June 30,
2017 2017 2017 2017 2018 2018
Active buyers (in millions) 67.7 99.7 157.7 244.8 294.9 343.6
Annual spending per active buyer (RMB) 308.7 385.0 449.2 576.9 673.9 762.8
GMYV (RMB in billions) 20.9 38.4 70.9 141.2 198.7 262.1

For the three-month period ended

Mar. 31, June 30, Sept. 30, Dec. 31, Mar. 31, June 30,
2017 2017 2017 2017 2018 2018
Average monthly active users (in millions) 15.0 32.8 71.1 141.0 166.2 195.0
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RISK FACTORS

An investment in our ADSs involves significant risks. You should carefully consider all of the information in this prospectus, including the risks and
uncertainties described below, before making an investment in our ADSs. Any of the following risks could have a material adverse effect on our business,
financial condition and results of operations. In any such case, the market price of our ADSs could decline, and you may lose all or part of your investment.

Risks Related to Our Business and Industry

Our limited operating history makes it difficult to evaluate our business and prospects. We cannot guarantee that we will be able to maintain the growth rate
that we have experienced to date.

We commenced our commercial operations in 2015, and have a limited operating history. The numbers of our active buyers and active merchants have
grown exponentially, and reached approximately 344 million and 1.7 million, respectively, in the twelve-month period ended June 30, 2018. Our revenues
increased by 245.5% from RMB504.9 million in 2016 to RMB1,744.1 million (US$278.0 million) in 2017, and increased exponentially from RMB37.0 million in
the three months ended March 31, 2017 to RMB1,384.6 million (US$220.7 million) in the three months ended March 31, 2018. However, our historical
performance may not be indicative of our future growth or financial results. We cannot assure you that we will be able to grow at the same rate as we did in the
past, or avoid any decline in the future. Our growth may slow down or become negative, and revenues may decline for a number of possible reasons, some of
which are beyond our control, including decreasing consumer spending, increasing competition, declining growth of our overall market or industry, the
emergence of alternative business models, changes in rules, regulations, government policies or general economic conditions. In addition, our online marketing
services, from which we have generated almost all of our revenues since 2017, are a relatively new initiative and may not grow as quickly as we have anticipated.
It is difficult to evaluate our prospects, as we may not have sufficient experience in addressing the risks to which companies operating in rapidly evolving markets
may be exposed. If our growth rate declines, investors' perceptions of our business and prospects may be materially and adversely affected and the market price of
our ADSs could decline. You should consider our prospects in light of the risks and uncertainties that companies with a limited operating history may encounter.

If we fail to anticipate buyer needs and provide products and services to attract and retain buyers, or fail to adapt our services or business model to changing
buyer needs or emerging industry standards, our business may be materially and adversely affected.

The e-commerce market in which we operate as well as buyer needs and preferences are constantly evolving. As a result, we must continuously respond to
changes in the market and buyer demand and preferences to remain competitive, grow our business and maintain our market position. We intend to further
diversify our product and service offerings to add to our revenue sources in the future. New products and services, new types of buyers or new business models
may involve risks and challenges we do not currently face. For example, from 2015 to the first quarter of 2017, we also operated an online direct sales business
under the name of "Pinhaohuo" for certain categories of merchandise such as fresh produce and other perishable products. During the time when we operated
Pinhaohuo, we also operated our current marketplace model and completed the transition into our current business model in the first quarter of 2017. Any similar
new initiatives may require us to devote significant financial and management resources and may not perform as well as expected. Furthermore, we may have
difficulty in anticipating buyer demand and preferences, and the products offered on our platform may not be accepted by the market or be rendered obsolete or
uneconomical. Therefore, any inability to adapt to these changes may result in a failure to capture new buyers or retain existing buyers, the occurrence of which
would materially and adversely affect our business, financial condition and results of operations.
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In addition, to remain competitive, we must continue to enhance and improve the responsiveness, functionality and features of our platform. The internet and
the e-commerce markets are characterized by rapid technological evolution, changes in buyer requirements and preferences, frequent introductions of new
products, features and services embodying new technologies and the emergence of new industry standards and practices, any of which could render our existing
technologies and systems obsolete. Our success will depend, in part, on our ability to identify, develop and adapt to new technologies useful in our business, and
respond to technological advances and emerging industry standards and practices, in particular with respect to mobile internet, in a cost-effective and timely way.
We cannot assure you that we will be successful in these efforts.

Any harm to our brand or reputation may materially and adversely affect our business and results of operations.

We believe that the recognition and reputation of our Pinduoduo or " ﬁf'& -ﬂ " brand among our buyers, merchants and third-party service providers have
contributed significantly to the growth and success of our business. Maintaining and enhancing the recognition and reputation of our brand are critical to our
business and competitiveness. Many factors, some of which are beyond our control, are important to maintaining and enhancing our brand. These factors include
our ability to:

. provide a superior shopping experience to buyers;

maintain the popularity, attractiveness, diversity, quality and authenticity of our product offerings;

. maintain the efficiency, reliability and quality of the fulfillment and delivery services to our buyers;
. maintain or improve buyers' satisfaction with our after-sale services;

increase brand awareness through marketing and brand promotion activities; and

. preserve our reputation and goodwill in the event of any negative publicity on consumer experience or merchant service, internet and data security,
product quality, price or authenticity, or other issues affecting us or other e-commerce businesses in China.

Public perception that counterfeit, unauthorized, illegal, or infringing products are sold on our platform or that we or merchants on our platform do not
provide satisfactory consumer services, even if factually incorrect or based on isolated incidents, could damage our reputation, diminish the value of our brand,
undermine the trust and credibility we have established and have a negative impact on our ability to attract new buyers or retain our current buyers. If we are
unable to maintain our reputation, enhance our brand recognition or increase positive awareness of our platform, products and services, it may be difficult to
maintain and grow our buyer base, and our business and growth prospects may be materially and adversely affected.

Our merchants use a variety of third-party logistics service providers. Service interruptions, failures, or constraints of these logistics service providers could
severely harm our business and prospects.

The merchandises on our platform are supplied and shipped directly from our merchants to our buyers. Our merchants use third-party logistics service
providers to fulfill and deliver their orders. Interruptions to or failures in third-party logistics services could prevent timely and successful delivery of the ordered
products to our buyers. As we do not directly control or manage the operations of these third-party logistics service providers, we may not be able to guarantee
their performance. Any failure to provide satisfactory services to our buyers, such as delays in delivery, product damage or product loss during transit, may
damage our reputation and cause us to lose buyers, and may ultimately adversely affect our results of operations. In addition, certain of these third-party logistics
service providers may
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be influenced by our competitors when providing services to us. For example, if third-party logistics service providers raise the shipping rates for delivering
products of merchants on our platform, our merchants may not be willing to bear the increased costs or be able to offer competitive prices for products on our
platform. As a result, our business and prospects, as well as our financial condition and results of operations could be materially and adversely affected.

If the third-party logistics service providers used by our merchants fail to deliver products to our buyers on time or deliver products in good conditions, our
buyers may refuse to accept merchandises purchased on our platform and have less confidence in our platform. In such event, we cannot assure you that our
merchants will be able to find alternative cost-efficient logistics service providers to offer satisfactory delivery services in a timely manner, or at all, which could
cause our business and reputation to suffer or cause merchants to move to other platforms and have negative impact on our financial conditions.

Any change, disruption, discontinuity in the features and functions of major social networks could severely limit our ability to continue growing our buyer
base, and our business may be materially and adversely affected.

Our success depends on our ability to attract and retain new buyers and expand our buyer base. Acquiring and retaining buyers on our platform is important
to the growth and profitability of our business. We leverage social networks as a tool for buyer acquisition and engagement. Although buyers can access our
platform and make team purchases without using social networks, we leverage social networks, such as Weixin and QQ, to enable buyers to share product
information and their purchase experiences with their friends, family and other social contacts to generate low-cost organic traffic and active interactions among
buyers. A portion of our buyer traffic comes from such user recommendation or product introduction feature which buyers can share with friends or contacts
through social networks. Due to the nature of our business model, which resembles a dynamic and interactive shopping experience, it is impracticable for us to
accurately bifurcate and quantify the buyer traffic generated directly through our platform and through social networks. Therefore, during our daily operations, we
focus more on the GMV on our platform as a whole and the seamless user experience across different access points, and believe that the final purchase destination
cannot be used to reflect the significance of social networks and our Pinduoduo mobile app to our business operations.

To the extent that we fail to leverage such social networks, our ability to attract or retain buyers may be severely harmed. If any of these social networks
makes changes to its functions or support, such as charging fees for functions or support that is currently provided for free, or stops offering its functions or
support to us, we may not be able to locate alternative platforms of similar scale to provide similar functions or support on commercially reasonable terms in a
timely manner, or at all. Furthermore, we may fail to establish or maintain relationships with additional social network operators to support the growth of our
business on economically viable terms, or at all. Any interruption to or discontinuation of our relationships with major social network operators may severely and
negatively impact our ability to continue growing our buyer base, and any occurrence of the circumstances mentioned above may have a material adverse effect
on our business, financial condition and results of operations.

We face intense competition, and if we fail to compete effectively, we may lose market share, buyers and merchants.

The e-commerce industry in China is intensely competitive. We compete to attract, engage and retain buyers, merchants, and other participants on our
platforms. Our current or potential competitors include (i) major e-commerce companies in China, (ii) major traditional and brick-and-mortar retailers in China,
(iii) retail companies in China focused on specific product categories and (iv) major internet companies in China that do not operate e-commerce businesses now

but may enter the e-commerce
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business area or are in the process of initiating their e-commerce businesses. These current or future competitors may have longer operating histories, greater
brand recognition, better supplier or merchant relationships, stronger infrastructure, larger buyer bases or greater financial, technical or marketing resources than
we do. Competitors may leverage their brand recognition, experience and resources to compete with us in a variety of ways, including making investments and
acquisitions for the expansion of their product and service offerings. Some of our competitors may be able to secure more favorable terms from merchants, devote
greater resources to marketing and promotional campaigns, adopt more aggressive pricing or inventory policies and devote substantially more resources to
develop their IT systems and technology. Some of these competitors may also offer "team purchase" on their platforms or offer innovative purchase models that
may turn out to be highly popular among buyers, and buyers may prefer them over our team purchase model. In addition, new and enhanced technologies may
increase the competition in the market we operate in. Increased competition may reduce our profitability, market share, customer base and brand recognition.
There can be no assurance that we will be able to compete successfully against current or future competitors, and such competitive pressures may have a material
and adverse effect on our business, financial condition and results of operations.

If we fail to maintain and expand our relationships with merchants, our revenues and results of operations will be harmed.

We rely on our merchants to offer merchandises that appeal to our existing and potential buyers at attractive prices. Our ability to provide popular products
on our platform at attractive prices depends on our ability to develop mutually beneficial relationships with our merchants. For example, we rely on our merchants
to make available sufficient inventory and fulfill large volumes of orders in an efficient and timely manner to ensure our user experience. To date, our buyers and
merchants have been increasing in parallel as a result of the powerful network effects of our platform. However, we may experience merchant attrition in the
ordinary course of business resulting from several factors, such as losses to competitors, perception that marketing on our platform is ineffective, reduction in
merchants' marketing budgets, and closures or bankruptcies of merchants. In addition, we may have disputes with merchants with respect to their compliance with
our quality control policies and measures and the penalties imposed by us for violation of these policies or measures from time to time, which may cause them to
be dissatisfied with our platform. If we experience significant merchant attrition, or if we are unable to attract new merchants, our revenues and results of
operations may be materially and adversely affected. In addition, our agreements with merchants also typically do not restrict them from establishing or
maintaining business relationships with our competitors. We cannot assure you that merchants will continue to offer merchandise on our platform if they are
pressured to use only one platform to market their products.

Any disruption to our IT systems could materially affect our ability to maintain the satisfactory performance of our IT systems and deliver consistent services
to our buyers and merchants.

The proper functioning of our IT systems is essential to our business. The satisfactory performance, reliability and availability of our IT systems are critical
to our success, our ability to attract and retain buyers and our ability to maintain and deliver consistent services to our buyers and merchants. However, our
technology infrastructure may fail to keep pace with increased sales on our platform, in particular with respect to our new product and service offerings, and
therefore our buyers may experience delays as we seek to source additional capacity, which would adversely affect our results of operations as well as
our reputation.

Additionally, we must continue to upgrade and improve our technology infrastructure to support our business growth. However, we cannot assure you that
we will be successful in executing these system upgrades, and the failure to do so may impede our growth. We currently rely on cloud services
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and servers operated by external cloud service providers to store our data, to allow us to analyze a large amount of data simultaneously and to update our buyer
database and buyer profiles quickly. Any interruption or delay in the functionality of these external cloud service and server providers may materially and
adversely affect the operations of our business.

We may be unable to monitor and ensure high-quality maintenance and upgrade of our IT systems and infrastructure on a real-time basis, and buyers may
experience service outages and delays in accessing and using our platform to place orders. In addition, we may experience surges in online traffic and orders
associated with promotional activities and generally as we scale, which can put additional demand on our platform at specific times. Our technology or
infrastructure may not function properly at all times. Any system interruptions caused by telecommunications failures, computer viruses, hacking or other
attempts to harm our systems that result in the unavailability or slowdown of our platform or reduced order fulfillment performance could reduce the volume of
products sold and the attractiveness of product offerings on our platform. Our servers may also be vulnerable to computer viruses, physical or electronic break-ins
and similar disruptions, which could lead to system interruptions, website or mobile app slowdown or unavailability, delays or errors in transaction processing,
loss of data or the inability to accept and fulfill buyer orders. Any of such occurrences could cause severe disruption to our daily operations. As a result, our
reputation may be materially and adversely affected, our market share could decline and we could be subject to liability claims.

We have incurred net losses in the past, and we may continue to incur losses in the future.

We have incurred net losses since our inception. In 2016 and 2017, we had net loss of RMB292.0 million and RMB525.1 million (US$83.7 million),
respectively. We incurred net loss of RMB201.0 million (US$32.0 million) in the three months ended March 31, 2018, compared to net loss of RMB207.7 million
in the three months ended March 31, 2017. We cannot assure you that we will be able to generate net profits in the future. In addition, we expect our operating
costs and expenses to increase in absolute amounts in the future due to: (i) the continued expansion of our business operations, buyer base and merchant network,
(ii) the continued investment in technology infrastructure and network, (iii) sales and marketing expenses as we continue to expand our buyer base, and (iv) the
launch of new services, which may incur upfront costs, change our existing revenue and cost structures, and affect our ability to achieve profitability.

Our ability to achieve profitability depends on our ability to, among other things, increase our number of active buyers, grow and diversify our merchant
base, and optimize our cost structure. We may not be able to achieve any of the above. In particular, our sales and marketing expenses increased substantially
from RMB169.0 million in 2016 to RMB1,344.6 million (US$214.4 million) in 2017, and increased from RMB73.9 million in the three months ended March 31,
2017 to RMB1,217.5 million (US$194.1 million) in the three months ended March 31, 2018, primarily attributable to an increase in advertising expenses and
expenses related to promotional activities. If we continue to incur substantial marketing expenses without being able to achieve the anticipated buyer and
merchant growth, our operating results may be materially and adversely affected. As a result, we may fail to improve our operating margin, and may continue to
incur net losses in the future. In addition, our ability to use our net losses to offset future taxable income may be subject to certain limitations, including
limitations resulting from reorganization of our corporate structure and change of our primary operating entities. As such, we may not be able to fully utilize our
net losses or at all, even if we were to achieve profitability.

Our success depends on the continuing efforts of our key employees. If we fail to hire, retain and motivate our key employees, our business may suffer.

Our future success is significantly dependent upon the continued service of our key executives and other key employees. If we lose the services of any
member of our management or key personnel, we
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may not be able to locate suitable or qualified replacements, and may incur additional expenses to recruit and train new staff, which could severely disrupt our
business and growth. Our founder and chief executive officer, Mr. Zheng Huang, and other management members are critical to our vision, strategic direction,
culture and overall business success. If there is any internal organizational structure change or change in responsibilities for our management or key personnel, the
operation of our business and our business prospects may be adversely affected. Our employees, including members of our management, may choose to pursue
other opportunities. If we are unable to motivate or retain key employees, our business may be severely disrupted and our prospects could suffer.

The increasing scale of our business also requires us to hire and retain a wide range of capable and experienced personnel and technology talents who can
adapt to a dynamic, competitive and challenging business environment. Competition for talents is intense, and the availability of suitable and qualified candidates
in China is limited. Competition for talents could cause us to offer higher compensation and other benefits to attract and retain them. Even if we were to offer
higher compensation and other benefits, these individuals may not choose to join or continue to work for us. Any failure to attract or retain key management and
personnel could severely disrupt our business and growth.

If we are unable to manage our growth or execute our strategies effectively, our business and prospects may be materially and adversely affected.

Our business has grown substantially since our inception, and we expect continued growth in our business, revenues and number of employees. We have
significantly expanded our headcount and office facilities, and we anticipate that further expansion in certain areas and geographies will be required. This
expansion increases the complexity of our operations and places a significant strain on our management, operational and financial resources. We must continue to
hire, train and effectively manage new employees. If our new hires perform poorly or if we are unsuccessful in hiring, training, managing and integrating new
employees, our business, financial condition and results of operations may be materially harmed.

In addition, we plan to further establish relationships with more merchants to increase the product offerings on our platform. Such expansion may require us
to introduce new products and work with a variety of additional merchants to address the evolving needs of our buyers. We may have limited or no experience for
certain new product offerings, and our expansion into these new product offerings may not achieve broad buyer acceptance. These offerings may present new and
difficult technological or operational challenges, and we may be subject to claims if buyers are not satisfied with the quality of the products or do not have
satisfactory experiences in general. To effectively manage the expected growth of our operations and personnel, we will need to continue to improve our
transaction processing, technological, operational and financial systems, policies, procedures and controls. All of these endeavors involve risks and will require
significant management, financial and human resources. We cannot assure you that we will be able to effectively manage our growth or to implement our
strategies successfully. If we are not able to manage our growth effectively, or at all, our business and prospects may be materially and adversely affected.

We may incur liability for counterfeit, unauthorized, illegal, or infringing products sold or misleading information available on our platforms.

Under our current marketplace model, all products offered on our platform are supplied by merchants, who are separately responsible for sourcing the
products that are sold on our platform. In the twelve-month period ended June 30, 2018, we had 1.7 million active merchants on our platform, offering a broad
range of product categories. We have been and may continue to be subject to allegations and lawsuits claiming that products listed or sold through our platform by

third-party merchants are counterfeit, unauthorized, illegal, or otherwise infringe third-party copyrights, trademarks
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and patents or other intellectual property rights, or that content posted on our user interface contains misleading information on description of products and
comparable prices. Although we have adopted strict measures to protect us against these potential liabilities, including proactively verifying the authenticity and
authorization of products sold on our platform through working with brands and conducting offline investigations, immediately taking down any counterfeit or
illegal products or misleading information found on our platform, and freezing the accounts of merchants in violation of the platform policies, these measures
may not always be successful or timely. For example, in January 2018, we were required by the relevant government authorities to strengthen supervision on the
qualifications of the distributors of publications on our platform and to respond effectively to claims of copyright infringement. We have taken a number of
measures in accordance with such requirements including the implementation of a comprehensive system in reviewing and tracking the qualification status of the
relevant merchants. We may implement further measures in an effort to eliminate infringing products on our platforms, including taking legal actions against
merchants of counterfeit or infringing products, which may cause us to spend substantial additional resources or result in reduced revenues. In addition, these
measures may not appeal to consumers, merchants or other participants on our platforms. A merchant whose account is suspended or terminated by us, regardless
of our compliance with the applicable laws, rules and regulations, may have disputes with us and commence action against us for damages, make public
complaints or engage in publicity campaigns against us. We may incur significant costs to defend against these activities, which could harm our business.

In the event that counterfeit, illegal, unauthorized or infringing products are sold on our platform or infringing or misleading content is posted on our user
interface, we could face claims or be imposed penalties. Counterfeit products sold on our platform may damage our reputation and cause buyers to refrain from
making future purchases from us, which would materially and adversely affect our business operations and financial results. We have in the past received claims
alleging the sales of defective, counterfeit or unauthorized items on our platform. For example, in July 2018, a complaint was filed against us in the U.S. alleging
trademark infringement regarding certain allegedly counterfeit and unauthorized merchandise sold on our platform. Irrespective of the validity of such claims, we
could incur significant costs and efforts in either defending against or settling such claims. If there is a successful claim against us, we might be required to pay
substantial damages or refrain from further sale of the relevant products. Potential liabilities under PRC law for negligence in participating or assisting in
infringement activities associated with counterfeit goods include injunctions to cease infringing activities, rectification, compensation, administrative penalties
and even criminal liability.

Moreover, the alleged sales of counterfeit products and third-party claims or administrative penalties related to them could result in significant negative
publicity and our reputation could be severely damaged. In addition, certain merchants may post and sell on our platform products that may not be sold via e-
commerce platform under relevant PRC regulation, such as prescription drugs and foreign currencies. Failure to identify and remove such products from our
platform may subject us to liability and administrative penalties. Any of these events could have a material and adverse effect on our business, results of
operations or financial condition.

Under our standard form agreements, we require our merchants to indemnify us for any losses we suffer or any costs that we incur due to any products sold
by these merchants. However, we may not be able to successfully enforce our contractual rights and may need to initiate costly and lengthy legal proceedings in
China to protect our rights.

In addition to fraudulent transactions with legitimate buyers, merchants on our platform may engage in fictitious transactions with themselves or collaborate
with third parties in order to artificially inflate their sales records and search results rankings. Such activity may frustrate other merchants by enabling the
perpetrating merchants to be favored over legitimate merchants, and may harm buyers by misleading them to believe that a merchant is more reliable or
trustworthy than the merchant actually is. This activity may also result in inflated GMYV, total orders and other key metrics on our platform. Although we have
implemented strict measures to detect and penalize merchants who engaged in fraudulent activities on our platform, there can be no assurance that such measures
will be effective in preventing fraudulent transactions.
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Moreover, illegal, fraudulent or collusive activities by our employees could also subject us to liability or negative publicity. For instance, in early 2017, we
found out that one of our employees had accepted payments from merchants attempting to receive preferential treatment on our platform, and we reported such
behavior to the relevant government authorities. The employee was subsequently convicted of a criminal offence. Although we implement a zero tolerance policy
towards these activities and have not been charged with any wrongdoing, negative publicity and user sentiment resulting from similar incidents could severely
diminish consumer confidence in us and the value of our brand, and would materially and adversely affect our business, financial condition and results of
operations.

We may be subject to claims under consumer protection laws, including health and safety claims and product liability claims, if property or people are
harmed by the products and services sold on our platform. Additionally, new laws and regulations may impose additional requirements and other obligations
on our business, which may materially and adversely affect our business, financial conditions and results of operations.

The PRC government, media outlets and public advocacy groups have been increasingly focused on consumer protection in recent years. The products sold
by third-party merchants on our platform may be defectively designed or manufactured, and offerings of defective products on our platform may expose us to
liabilities associated with consumer protection laws. Operators of e-commerce platforms are subject to certain provisions of consumer protection laws even where
the operator is not the manufacturer or provider of the products or services purchased by the consumer. For example, under applicable consumer protection laws
in China, e-commerce platform operators may be held liable for consumer claims relating to damage if they are unable to provide consumers with the true name,
address and contact details of merchants. In addition, if we do not take appropriate remedial action against merchants for actions they engage in that we know, or
should have known, would infringe upon the rights and interests of consumers, we may be held jointly liable for infringement alongside the merchants. Moreover,
applicable consumer protection laws in China provide that platforms will be held liable for failing to meet any undertakings that the platforms make to consumers
with regard to products listed on their platforms. Furthermore, we are required to report to the State Administration for Market Regulation, formerly known as the
State Administration for Industry and Commerce, or SAIC, or its local branches any violation of applicable laws, regulations or SAIC rules by merchants, such as
sales of goods without proper license or authorization, and we are required to take appropriate remedial measures, including ceasing to provide services to the
relevant merchants. We may also be held jointly liable with merchants who do not possess the proper licenses or authorizations to sell goods or sell goods that do
not meet product standards.

We do not maintain product liability insurance for products transacted on our platform, and our rights of indemnity from the merchants on our platform may
not adequately cover us for any liability we may incur. Even unsuccessful claims could result in significant expenditure of funds and diversion of management
time and resources, which could materially and adversely affect our business, financial condition and prospects.

In addition, the PRC government authorities may continue to promulgate new laws, regulations and rules governing the e-commerce industry, tighten
enforcement of existing laws, rules and regulations, and impose additional requirements and other obligations on our business. For example, the PRC government
launched the legislative procedure for a law that regulates e-commerce platform operators in December 2013, and the third draft was reviewed by the standing
committee of the National People's Congress and was published in June 2018. The latest draft proposes to impose a "duty of reasonable care" on e-commerce
platform operators, which may require the e-commerce platform operators to be held jointly liable with merchants if they did not exercise reasonable care, or,
with respect to products or services affecting consumers' life and health, failed to review the qualifications of merchants or take reasonable measures to safeguard
the interests of the consumers.
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See "Regulation—Regulations Relating to E-Commerce." Such new legislation and enforcement may result in additional compliance obligations and increased
costs or place restrictions upon our current or future operations, and may materially and adversely affect our business, financial condition and results of
operations.

We may face challenges in expanding our product offerings.

The merchants on our platform carry a wide range of products, including apparel, shoes, bags, mother and childcare products, food and beverage, fresh
produce, electronic appliances, furniture and household goods, cosmetics and other personal care items, sports and fitness items and auto accessories. Expansion
into diverse new product categories and substantially increased number of products involve new risks and challenges. Our lack of familiarity with these products
and lack of relevant buyer data relating to these products may make it more difficult for us to anticipate buyer demand and preferences and to inspect and control
quality and ensure proper handling, storage and delivery by our merchants. Our merchants may experience higher return rates on new products, receive more
buyer complaints about such products and face costly product liability claims as a result of selling such products, which would harm our brand and reputation as
well as our financial performance. We may also be involved in disputes with the merchants in connection with these claims and complaints.

As we broaden our product offerings, we will need to work with a large number of new merchants efficiently and establish and maintain mutually beneficial
relationships with our existing and new merchants. To support our growth and our expansion, we will need to devote management, operating, financial and human
resources which may divert our attention from existing businesses, incur upfront costs, and implement a variety of new and upgraded management, operating,
financial and human resource systems, procedures and controls. There is no assurance that we will be able to implement all of these systems, procedures and
control measures successfully or address the various challenges in expanding our future businesses and operations effectively.

Tencent provides services to us in connection with various aspects of our operations. If such services become limited, restricted, curtailed or less effective or
more expensive in any way or become unavailable to us for any reason, our business may be materially and adversely affected.

We collaborate with Tencent, one of our principal shareholders and owner of Weixin and QQ, with respect to various aspects of our business, including our
mini-program within Weixin, which serves as one of our access points to our platform, as well as services such as payment processing, advertising and cloud
technology. We have entered into a strategic cooperation framework agreement with Tencent, pursuant to which we and Tencent have agreed to cooperate in a
number of areas including payment solutions, cloud services and user engagement, and to explore and pursue additional opportunities for potential cooperation.
See "Related Party Transactions—Agreement and Business Cooperation with Tencent."

If services provided by Tencent to us become limited, compromised, restricted, curtailed or less effective or become more expensive or unavailable to us for
any reason, including the availability of our mini-program within Weixin, our business may be materially and adversely affected. We may also encounter
difficulties in implementing the Strategic Cooperation Framework Agreement, which may divert significant management attention from existing business
operations. Failure to maintain our relationship with Tencent could materially and adversely affect our business and results of operations.
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We rely on proper operation and maintenance of our mobile platform and internet infrastructure and telecommunications networks in China. Any
malfunction, capacity constraint or operation interruption may have an adverse impact on our business.

Currently, all of our sales of products are generated online through our Pinduoduo mobile platform. Therefore, the satisfactory performance, reliability and
availability of our mobile platform are critical to our success and our ability to attract and retain buyers. Our business depends on the performance and reliability
of the internet infrastructure in China. The reliability and availability of our mobile platform depends on telecommunications carriers and other third-party
providers for communications and storage capacity, including bandwidth and server storage, among other things. If we are unable to enter into and renew
agreements with these providers on acceptable terms, or if any of our existing agreements with such providers are terminated as a result of our breach or
otherwise, our ability to provide our services to our buyers could be adversely affected. Access to internet in China is maintained through state-owned
telecommunications carriers under administrative control, and we obtain access to end-user networks operated by such telecommunications carriers and internet
service providers to give buyers access to our mobile platform. The failure of telecommunications network operators to provide us with the requisite bandwidth
could also interfere with the speed and availability of our mobile platform. Service interruptions prevent buyers from accessing our mobile platform and placing
orders, and frequent interruptions could frustrate buyers and discourage them from attempting to place orders, which could cause us to lose buyers and harm our
operating results.

We may engage in acquisitions, investments or strategic alliances in the future, which could require significant management attention and materially and
adversely dffect our business and results of operations.

We may identify strategic partners to form strategic alliances, invest in or acquire additional assets, technologies or businesses that are complementary to our
existing business. These investments may involve minority stakes in other companies, acquisitions of entire companies or acquisitions of selected assets.

Any future strategic alliances, investments or acquisitions and the subsequent integration of the new assets and businesses obtained or developed from such
transactions into our own may divert management from their primary responsibilities and subject us to additional liabilities. In addition, the costs of identifying
and consummating investments and acquisitions may be significant. We may also incur costs and experience uncertainties in completing necessary registrations
and obtaining necessary approvals from relevant government authorities in China and elsewhere in the world. The costs and duration of integrating newly
acquired assets and businesses could also materially exceed our expectations. Any such negative developments could have a material adverse effect on our
business, financial condition, results of operations and cash flow.

Undetected programming errors or flaws or failure to maintain effective customer service could harm our reputation, which would materially and adversely
daffect our results of operations.

Our platform and internal systems rely on software that is highly technical and complex. In addition, our platform and internal systems depend on the ability
of such software to store, retrieve, process and manage immense amount of data. The software on which we rely has contained, and may now or in the future
contain, undetected programming errors or flaws. Some errors may only be discovered after the code has been released for external or internal use. Errors or other
design defects within the software on which we rely may result in a negative experience for buyers using our platform, disruptions to the operations of our
merchants, delay introductions of new features or enhancements, result in errors or compromise our ability to support effective customer service and enjoyable
buyer engagement. Any errors, bugs or defects discovered in the software on which we rely could result in harm to our reputation and loss of buyers, which could
adversely affect our business, results of operations and financial conditions.
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Our business generates and processes a large amount of data, and we are required to comply with PRC laws relating to cyber security. The improper use or
disclosure of data could have a material and adverse effect on our business and prospects.

Our business generates and processes a large quantity of data. We face risks inherent in handling and protecting large volume of data. In particular, we face a
number of challenges relating to data from transactions and other activities on our platforms, including:

. protecting the data in and hosted on our system, including against attacks on our system by outside parties or fraudulent behavior or improper use
by our employees;

° addressing concerns related to privacy and sharing, safety, security and other factors; and

. complying with applicable laws, rules and regulations relating to the collection, use, storage, transfer, disclosure and security of personal
information, including any requests from regulatory and government authorities relating to this data.

The PRC regulatory and enforcement regime with regard to data security and data protection is evolving. We may be required by Chinese governmental
authorities to share personal information and data that we collect to comply with PRC laws relating to cybersecurity. See "Regulation—Regulations Relating to
Internet Information Security and Privacy Protection." All these laws and regulations may result in additional expenses to us and subject us to negative publicity
which could harm our reputation and negatively affect the trading price of our ADSs. There are also uncertainties with respect to how these laws will be
implemented in practice. PRC regulators have been increasingly focused on regulation in the areas of data security and data protection. We expect that these areas
will receive greater attention and focus from regulators, as well as attract continued or greater public scrutiny and attention going forward, which could increase
our compliance costs and subject us to heightened risks and challenges associated with data security and protection. If we are unable to manage these risks, we
could become subject to penalties, fines, suspension of business and revocation of required licenses, and our reputation and results of operations could be
materially and adversely affected. In addition, regulatory authorities around the world have recently adopted or are considering a number of legislative and
regulatory proposals concerning data protection. These legislative and regulatory proposals, if adopted, and the uncertain interpretations and application thereof
could, in addition to the possibility of fines, result in an order requiring that we change our data practices, which could have an adverse effect on our business and
results of operations.

Failure to protect confidential information of buyers, merchants and our network against security breaches could damage our reputation and brand and
substantially harm our business and results of operations.

A significant challenge to the e-commerce industry is the secure storage of confidential information and its secure transmission over public networks. A
majority of the orders and the payments for products offered on our platform are made through our mobile app. In addition, all online payments for products sold
on our platform are settled through third-party online payment services. Maintaining complete security on our platform and systems for the storage and
transmission of confidential or private information, such as buyers' personal information, payment-related information and transaction information, is essential to
maintain consumer confidence in our platform and systems.

We have adopted strict security policies and measures, including encryption technology, to protect our proprietary data and buyer information. However,
advances in technology, the expertise of hackers, new discoveries in the field of cryptography or other events or developments could result in a compromise or
breach of the technology that we use to protect confidential information. We may not be able to prevent third parties, especially hackers or other individuals or
entities engaging in similar activities, from illegally obtaining such confidential or private information we hold with respect to buyers and merchants on our
platform. Such individuals or entities obtaining confidential or private
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information may further engage in various other illegal activities using such information. In addition, we have limited control or influence over the security
policies or measures adopted by third-party providers of online payment services through which some of our buyers may choose to make payment for purchases.
Any negative publicity on our platform's safety or privacy protection mechanisms and policies, and any claims asserted against us or fines imposed upon us as a
result of actual or perceived failures, could have a material and adverse effect on our public image, reputation, financial condition and results of operations. Any
compromise of our information security or the information security measures of our contracted third-party online payment service providers could have a material
and adverse effect on our reputation, business, prospects, financial condition and results of operations.

We rely on commercial banks and third-party online payment service providers for payment processing and escrow services on our platform. If these payment
services are restricted or curtailed in any way or become unavailable to us or our buyers for any reason, our business may be materially and adversely
affected.

All online payments for products sold on our platform are settled through third-party online payment service providers. Our business depends on the billing,
payment and escrow systems of these payment service providers to maintain accurate records of payments of sales proceeds by buyers and collect such payments.
If the quality, utility, convenience or attractiveness of these payment processing and escrow services declines, or we have to change the pattern of using these

payment services for any reason, the attractiveness of our platform could be materially and adversely affected.

Business involving online payment services is subject to a number of risks that could materially and adversely affect third-party online payment service
providers' ability to provide payment processing and escrow services to us, including:

. dissatisfaction with these online payment services or decreased use of their services by buyers and merchants;

increasing competition, including from other established Chinese internet companies, payment service providers and companies engaged in other
financial technology services;

. changes to rules or practices applicable to payment systems that link to third-party online payment service providers;
. breach of buyers' personal information and concerns over the use and security of information collected from buyers;
service outages, system failures or failures to effectively scale the system to handle large and growing transaction volumes;

. increasing costs to third-party online payment service providers, including fees charged by banks to process transactions through online payment
channels, which would also increase our costs of revenues; and

. failure to manage funds accurately or loss of funds, whether due to employee fraud, security breaches, technical errors or otherwise.

Certain commercial banks in China impose limits on the amounts that may be transferred by automated payment from buyers' bank accounts to their linked
accounts with third-party online payment services. We cannot predict whether these and any additional restrictions that could be put in place would have a
material adverse effect on our platform.

In addition, the commercial banks and third-party online payment service providers that we work with are subject to the supervision of the People's Bank of
China, or the PBOC. The PBOC may publish rules, guidelines and interpretations from time to time regulating the operation of financial institutions and payment

service providers that may in turn affect the pattern of services provided by
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such entities for us. For example, in November 2017, the PBOC published a notice, or the PBOC Notice, on the investigation and administration of illegal
offering of settlement services by financial institutions and third-party payment service providers to unlicensed entities. The PBOC Notice intended to prevent
unlicensed entities from using licensed payment service providers as a conduit for conducting the unlicensed payment settlement services, so as to safeguard the
fund security and information security. We believe that our pattern of receiving settlement services from third-party online payment service providers are not in
violation of the PBOC Notice because the relevant commercial bank opens an internal special account to receive payment from the buyers and we will submit to
the bank materials verifying the truthfulness of the relevant transactions and the bank will also verify other information if it deems necessary before it distributes
the payment to merchants and us. However, we cannot assure you that the PBOC or other governmental authorities will hold the same view with ours. If required
by the PBOC or new legislation, our cooperative payment service providers will have to suspend their services or explore new pattern to offer their services to us,
we may not be able to claim our ownership and exclusive control of the payments from the buyers in the bank accounts opened with the relevant commercial
banks, and we may incur additional expenses or invest considerable resources in complying with the requirements. If the PBOC or other governmental authorities
deem our cooperation with payment service providers to be violative of law, our income derived from the accrued interests in the relevant bank accounts may be
confiscated, and we may be subject to a fine of one to five times of such income.

In addition, we cannot assure you that we will be successful to enter into and maintain amicable relationships with these commercial banks and online
payment service providers. Identifying, negotiating and maintaining relationships with these providers require significant time and resources. Our current
agreements with these service providers also do not prohibit them from working with our competitors. They could choose to terminate their relationships with us
or propose terms that we cannot accept. In addition, these service providers may not perform as expected under our agreements with them, and we may have
disagreements or disputes with such payment service providers, any of which could adversely affect our brand and reputation as well as our business operations.

Any lack of additional requisite approvals, licenses or permits or failure to comply with any requirements of PRC laws, regulations and policies may
materially and adversely affect our daily operations and hinder our growth.

Our business is subject to governmental supervision and regulation by the relevant PRC governmental authorities, including the Ministry of Commerce, or
MOFCOM, the Ministry of Industry and Information Technology, or the MIIT, and other governmental authorities in charge of the relevant categories of products
sold by us. Together, these government authorities promulgate and enforce regulations that cover many aspects of the operation of online retailing, including entry
into this industry, the scope of permissible business activities, licenses and permits for various business activities, and foreign investment. We are required to hold
a number of licenses and permits in connection with our business operation, including the ICP license and approvals for the establishment of foreign-invested
enterprises engaging in the sale of goods over the internet. We have in the past held and currently hold all material licenses and permits described above and are
applying for certain filings with the government authorities. See "Regulation—Regulations Relating to Foreign Investment" and "Regulation—Licenses, Permits
and Filings."

As of the date of this prospectus, we have not received any notice of warning or been subject to penalties or other disciplinary action from the relevant
governmental authorities regarding the conducting of our business without the above mentioned approvals and permits. However, we cannot assure you that we
will not be subject to any penalties in the future. As the online retail industry is still evolving in China, new laws and regulations may be adopted from time to
time to require additional licenses and permits other than those we currently have, and to address new issues that arise from time
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to time. As a result, substantial uncertainties exist regarding the interpretation and implementation of current and any future PRC laws and regulations applicable
to online retail businesses. If the PRC government considers that we were operating without the proper approvals, licenses or permits or promulgates new laws
and regulations that require additional approvals or licenses or impose additional restrictions on the operation of any part of our business, it has the power, among
other things, to levy fines, confiscate our income, revoke our business licenses, and require us to discontinue our relevant business or impose restrictions on the
affected portion of our business. Any of these and other regulatory actions by the PRC governmental authorities, including issuance of official notices, change of
policies, promulgation of regulations and imposition of sanctions, may adversely affect our business and have a material and adverse effect on our results

of operations. In addition, if we were to use new or additional domain names to conduct our business, we would have to apply for the same set of government
authorizations or amend the current ones. There is no assurance that we will be able to complete such procedures timely.

In addition to the licenses and permits, laws and regulations may require e-commerce platform operators to take measures to protect consumer rights. For
example, in October 2017, we were required by the local regulator to make publicly available the link to the information contained in the licenses of the enterprise
merchants and a label confirming the verified identity of the individual merchants on our platform. Although we endeavor to follow the laws and regulations,
there is no assurance that we can timely react to the evolving requirements, and the government authorities may, to certain extent, have discretion in determining
whether such requirements have been strictly complied with. If the government authorities deem that we fail to meet such requirements, we may receive
warnings, be ordered to make rectifications, or subject to other administrative sanctions that may have material adverse effect on our business, financial condition
and our results of operations. See "Regulation—Regulations Relating to E-Commerce."

We are required by PRC laws and regulations to comply with labor laws and regulations and pay overtime compensation and various government statutory
employee benefit plans, including medical insurance, maternity insurance, workplace injury insurance, unemployment insurance and pension benefits through a
PRC government-mandated multi-employer defined contribution plan. The relevant government agencies may examine whether an employer has made adequate
payments of the requisite statutory employee benefits, and those employers who fail to make adequate payments may be subject to late payment fees, fines and/or
other penalties. If the relevant PRC authorities determine that we shall make supplemental contributions, that we are not in compliance with labor laws and
regulations, or that we are subject to fines or other legal sanctions, such as order of timely rectification, our business, financial condition and results of operations
may be adversely affected.

We may increasingly become a target for public scrutiny, including complaints to regulatory agencies, negative media coverage, and malicious reports, all of
which could severely damage our reputation and materially and adversely affect our business and prospects.

We process an extremely large number of transactions on a daily basis on our platform, and the high volume of transactions taking place on our platform as
well as publicity about our business create the possibility of heightened attention from the public, regulators and the media. Heightened regulatory and public
concerns over consumer protection and consumer safety issues may subject us to additional legal and social responsibilities and increased scrutiny and negative
publicity over these issues, due to the large number of transactions that take place on our platform and the increasing scope of our overall business operations. In
addition, changes in our services or policies have resulted and could result in objections by members of the public, the traditional, new and social media, social
network operators, merchants on our platform or others. From time to time, these objections or allegations, regardless of their veracity, may result in consumer
dissatisfaction, public protests or negative publicity, which could result in government inquiry or substantial harm to our brand, reputation and operations.
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Moreover, as our business expands and grows, both organically and through acquisitions of and investments in other businesses, domestically and internationally,
we may be exposed to heightened public scrutiny in jurisdictions where we already operate as well as in new jurisdictions where we may operate. There is no
assurance that we would not become a target for regulatory or public scrutiny in the future or that scrutiny and public exposure would not severely damage our
reputation as well as our business and prospects.

Our online marketing services constitute internet advertisement, which subjects us to laws, rules and regulations applicable to advertising.

We derive a significant amount of our revenues from online marketing services and other related services. In July 2016, SAIC promulgated the Interim
Administrative Measures on Internet Advertising, or the Internet Advertising Measures, effective September 2016, pursuant to which internet advertisements are
defined as any commercial advertising that directly or indirectly promotes goods or services through internet media in any form including paid-for search results.
See "Regulation—Regulations Relating to Internet Advertising Business." Under the Internet Advertising Measures, our online marketing services and other
related services constitute internet advertisement.

PRC advertising laws, rules and regulations require advertisers, advertising operators and advertising distributors to ensure that the content of the
advertisements they prepare or distribute is fair and accurate and is in full compliance with applicable law. In 2017 and the first quarter of 2018, 69.3% and 80.0%
of our revenues were derived from online marketing services. Violation of these laws, rules or regulations may result in penalties, including fines, confiscation of
advertising fees and orders to cease dissemination of the advertisements. In circumstances involving serious violations, the PRC government may suspend or
revoke a violator's business license or license for operating advertising business. In addition, the Internet Advertising Measures require paid-for search results to
be distinguished from natural search results so that consumers will not be misled as to the nature of these search results. As such, we are obligated to distinguish
from others the merchants who purchase online marketing and related services or the relevant listings by these merchants. Complying with these requirements
and any penalties or fines for any failure to comply may significantly reduce the attractiveness of our platform and increase our costs and could have a material
adverse effect on our business, financial condition and results of operations.

In addition, for advertising content related to specific types of products and services, advertisers, advertising operators and advertising distributors must
confirm that the advertisers have obtained requisite government approvals, including the advertiser's operating qualifications, proof of quality inspection of the
advertised products, and, with respect to certain industries, government approval of the content of the advertisement and filing with the local authorities. Pursuant
to the Internet Advertising Measures, we are required to take steps to monitor the content of advertisements displayed on our platforms. This requires
considerable resources and time, and could significantly affect the operation of our business, while at the same time also exposing us to increased liability under
the relevant laws, rules and regulations. The costs associated with complying with these laws, rules and regulations, including any penalties or fines for our failure
to so comply if required, could have a material adverse effect on our business, financial condition and results of operations. Any further change in the
classification of our online marketing and other related services by the PRC government may also significantly disrupt our operations and materially and
adversely affect our business and prospects.
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We may be subject to intellectual property infringement claims, which may be expensive to defend and may disrupt our business and operations.

We cannot be certain that our operations or any aspects of our business do not or will not infringe upon or otherwise violate patents, copyrights or other
intellectual property rights held by third parties. We have been, and from time to time in the future may be, subject to legal proceedings and claims relating to the
intellectual property rights of others. In addition, there may be other third-party intellectual property that is infringed by products offered by our merchants and
our services or other aspects of our business. There could also be existing patents of which we are not aware that our products may inadvertently infringe. We
cannot assure you that holders of patents purportedly relating to some aspect of our technology platform or business, if any such holders exist, would not seek to
enforce such patents against us in China, the United States or any other jurisdictions. Further, the application and interpretation of China's patent laws and the
procedures and standards for granting patents in China are still evolving and are uncertain, and we cannot assure you that PRC courts or regulatory authorities
would agree with our analysis. If we are found to have violated the intellectual property rights of others, we may be subject to liability for our infringement
activities or may be prohibited from using such intellectual property, and we may incur licensing fees or be forced to develop alternatives of our own. In addition,
we may incur significant expenses, and may be forced to divert management's time and other resources from our business and operations to defend against these
infringement claims, regardless of their merits. Successful infringement or licensing claims made against us may result in significant monetary liabilities and may
materially disrupt our business and operations by restricting or prohibiting our use of the intellectual property in question. Finally, we use open source software in
connection with our products and services. Companies that incorporate open source software into their products and services have, from time to time, faced
claims challenging the ownership of open source software and compliance with open source license terms. As a result, we could be subject to suits by parties
claiming ownership of what we believe to be open source software or noncompliance with open source licensing terms. Some open source software licenses
require users who distribute open source software as part of their software to publicly disclose all or part of the source code to such software and make available
any derivative works of the open source code on unfavorable terms or at no cost. Any requirement to disclose our source code or pay damages for breach of
contract could be harmful to our business, results of operations and financial condition.

We may not be able to prevent others from unauthorized use of our intellectual property, which could harm our business and competitive position.

We regard our trademarks, copyrights, patents, domain names, know-how, proprietary technologies, and similar intellectual property as critical to our
success, and we rely on a combination of intellectual property laws and contractual arrangements, including confidentiality, invention assignment and non-
compete agreements with our employees and others, to protect our proprietary rights. We are aware of certain copycat websites that attempt to cause confusion or
diversion of traffic from us at the moment, against which we are considering initiating lawsuits, and we may continue to become an attractive target to such
attacks in the future because of our brand recognition in the online retail industry in China. Despite these measures, any of our intellectual property rights could
be challenged, invalidated, circumvented or misappropriated, or such intellectual property may not be sufficient to provide us with competitive advantages. In
addition, there can be no assurance that (i) our application for registration of trademarks, patents, and other intellectual property rights will be approved, (ii) any
intellectual property rights will be adequately protected, or (iii) such intellectual property rights will not be challenged by third parties or found by a judicial
authority to be invalid or unenforceable. Further, because of the rapid pace of technological change in our industry, parts of our business rely on technologies
developed or licensed by third parties, and we may not be able to obtain or continue to obtain licenses and technologies from these third parties at all or on
reasonable terms.
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It is often difficult to register, maintain and enforce intellectual property rights in China. Statutory laws and regulations are subject to judicial interpretation
and enforcement and may not be applied consistently due to the lack of clear guidance on statutory interpretation. Confidentiality, invention assignment and non-
compete agreements may be breached by counterparties, and there may not be adequate remedies available to us for any such breach. Accordingly, we may not be
able to effectively protect our intellectual property rights or to enforce our contractual rights in China. Policing any unauthorized use of our intellectual property is
difficult and costly and the steps we take may be inadequate to prevent the infringement or misappropriation of our intellectual property. In the event that we
resort to litigation to enforce our intellectual property rights, such litigation could result in substantial costs and a diversion of our management and financial
resources, and could put our intellectual property at risk of being invalidated or narrowed in scope. We can provide no assurance that we will prevail in such
litigation, and even if we do prevail, we may not obtain a meaningful recovery. In addition, our trade secrets may be leaked or otherwise become available to, or
be independently discovered by, our competitors. Any failure in maintaining, protecting or enforcing our intellectual property rights could have a material adverse
effect on our business, financial condition and results of operations.

Tightening of tax compliance efforts that affect merchants on our platform could materially and adversely affect our business, financial condition and results
of operations.

The e-commerce industry in China is still developing, and the PRC government may require operators of online marketplaces, such as our company, to assist
in the collection of taxes with respect to income generated by merchants from transactions conducted on our platforms. A significant number of merchants
operating businesses on our platform may be deficient in their tax registration. PRC tax authorities may enforce registration requirements that target these
merchants on our platforms and may request our assistance in these efforts. As a result, these merchants may be subject to more stringent tax compliance
requirements and liabilities and their business on our platforms could suffer or they could decide to terminate their relationship with us rather than complying
with tax regulations, which could in turn negatively affect us. We may also be requested by tax authorities to provide assistance in the enforcement of tax
regulations, such as disclosure of transaction records and bank account information of the merchants, and withholding against our merchants. If that occurs, we
may lose existing merchants and potential merchants might not be willing to operate their business on our platforms. Stricter tax enforcement by the PRC tax
authorities may also reduce the activities by merchants on our platforms and result in liability to us. Potential heightened enforcement against merchants on our
platforms, including imposition of reporting or withholding obligations on operators of online marketplaces with respect to value-added tax of merchants and
stricter tax enforcement against merchants generally, could have a material adverse effect on our business, financial condition and results of operations.

Our business may be subject to seasonal sales fluctuations which could result in volatility or have an adverse effect on the market price of our ADSs.

We experience seasonality in our business, reflecting a combination of seasonal fluctuations in internet usage and traditional retail seasonality patterns. For
example, we generally experience less user traffic and purchase orders during the Chinese New Year holiday season in the first quarter of each year. Furthermore,
online sales in China are significantly higher in the fourth quarter of each calendar year than in the preceding three quarters. Due to the foregoing factors, our
financial condition and results of operations for future quarters may continue to fluctuate and our historical quarterly results may not be comparable to future
quarters. As a result, the trading price of our ADSs may fluctuate from time to time due to seasonality.
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We have granted and may continue to grant options and other types of awards under our share incentive plan, which may result in increased share-based
compensation expenses.

We adopted a global share incentive plan in 2015 and a share incentive plan in 2018, which we refer to as the 2015 Plan and the 2018 plan, respectively, in
this prospectus, for the purpose of granting share-based compensation awards to employees, directors and consultants to incentivize their performance and align
their interests with ours. We recognize expenses in our consolidated financial statements in accordance with U.S. GAAP. Under each of the share incentive plans,
we are authorized to grant options and other types of awards. As of the date of this prospectus, the maximum aggregate number of ordinary shares which may be
issued pursuant to all awards under the 2015 Plan is 581,972,860 Class A ordinary shares, subject to adjustment and amendment. The maximum aggregate
number of shares which may be issued pursuant to all awards under the 2018 Plan is 363,130,400, plus an annual increase on the first day of each fiscal year of
our company during the term of the 2018 Plan commencing with the fiscal year beginning January 1, 2019, by an amount equal to the lessor of (i) 1.0% of the
total number of shares issued and outstanding on the last day of the immediately preceding fiscal year, and (ii) such number of shares as may be determined by
our board of directors. As of the date of this prospectus, options to purchase 581,972,860 Class A ordinary shares under the 2015 Plan have been granted and
outstanding, excluding awards that were forfeited or cancelled after the relevant grant dates, of which 259,360,000 options were granted in the second quarter of
2018. In addition, we granted 254,473,500 Class A ordinary shares in the second quarter of 2018 to a company controlled by our founder to reward him for his
contributions to us. As a result, we expect to incur substantial share-based compensation expenses in the second quarter of 2018 in connection with these grants,
and may continue to incur such expenses in the future. No award has been granted under the 2018 plan. We believe the granting of share-based compensation is of
significant importance to our ability to attract and retain key personnel and employees, and we will continue to grant share-based compensation to employees in
the future. As a result, our expenses associated with share-based compensation may increase, which may have an adverse effect on our results of operations. We
may re-evaluate the vesting schedules, lock-up period, exercise price or other key terms applicable to the grants under our currently effective share incentive plans
from time to time. If we choose to do so, we may experience substantial change in our share-based compensation charges in the reporting periods following this
offering.

If we fail to implement and maintain an effective system of internal controls to remediate our material weakness over financial reporting, we may be unable
to accurately report our results of operations, meet our reporting obligations or prevent fraud.

Prior to this offering, we have been a private company with limited accounting personnel and other resources with which to address our internal control over
financial reporting. In connection with the audits of our consolidated financial statements included in this prospectus, we and our independent registered public
accounting firm identified a material weakness in our internal control over financial reporting. As defined in the standards established by the U.S. Public
Company Accounting Oversight Board, a "material weakness" is a deficiency, or combination of deficiencies, in internal control over financial reporting, such
that there is a reasonable possibility that a material misstatement of the annual or interim financial statements will not be prevented or detected on a timely basis.

The material weakness that has been identified relates to our lack of sufficient financial reporting and accounting personnel with appropriate knowledge of
U.S. GAAP and SEC reporting requirements to properly address complex U.S. GAAP accounting issues and to prepare and review our consolidated financial
statements and related disclosures to fulfill U.S. GAAP and SEC financial reporting requirements. The material weakness, if not remediated timely, may lead to
material misstatements in our consolidated financial statements in the future. Neither we nor our independent registered public accounting firm undertook a
comprehensive assessment of our internal control for purposes of
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identifying and reporting material weaknesses and other control deficiencies in our internal control over financial reporting. Had we performed a formal
assessment of our internal control over financial reporting or had our independent registered public accounting firm performed an audit of our internal control
over financial reporting, additional deficiencies may have been identified.

Following the identification of the material weakness and other control deficiencies, we have taken measures and plan to continue to take measures to
remediate these control deficiencies. See "Management's Discussion and Analysis of Financial Condition and Results of Operations—Internal Control Over
Financial Reporting." However, the implementation of these measures may not fully address these deficiencies in our internal control over financial reporting, and
we cannot conclude that they have been fully remediated. Our failure to correct these control deficiencies or our failure to discover and address any other control
deficiencies could result in inaccuracies in our financial statements and impair our ability to comply with applicable financial reporting requirements and related
regulatory filings on a timely basis. Moreover, ineffective internal control over financial reporting could significantly hinder our ability to prevent fraud.

Upon completion of this offering, we will become subject to the Sarbanes-Oxley Act of 2002. Section 404 of the Sarbanes-Oxley Act, or Section 404,
requires that we include a report from management on the effectiveness of our internal control over financial reporting in our annual report on Form 20-F
beginning with our annual report for the fiscal year ending December 31, 2019. In addition, once we cease to be an "emerging growth company" as such term is
defined in the JOBS Act, our independent registered public accounting firm must attest to and report on the effectiveness of our internal control over financial
reporting. Our management may conclude that our internal control over financial reporting is not effective. Moreover, even if our management concludes that our
internal control over financial reporting is effective, our independent registered public accounting firm, after conducting its own independent testing, may issue a
report that is qualified if it is not satisfied with our internal controls or the level at which our controls are documented, designed, operated or reviewed, or if it
interprets the relevant requirements differently from us. In addition, after we become a public company, our reporting obligations may place a significant strain on
our management, operational and financial resources and systems for the foreseeable future. We may be unable to timely complete our evaluation testing and any
required remediation.

During the course of documenting and testing our internal control procedures, in order to satisfy the requirements of Section 404, we may identify other
weaknesses and deficiencies in our internal control over financial reporting. In addition, if we fail to maintain the adequacy of our internal control over financial
reporting, as these standards are modified, supplemented or amended from time to time, we may not be able to conclude on an ongoing basis that we have
effective internal control over financial reporting in accordance with Section 404. If we fail to achieve and maintain an effective internal control environment, we
could suffer material misstatements in our financial statements and fail to meet our reporting obligations, which would likely cause investors to lose confidence in
our reported financial information. This could in turn limit our access to capital markets, harm our results of operations, and lead to a decline in the trading price
of our ADSs. Additionally, ineffective internal control over financial reporting could expose us to increased risk of fraud or misuse of corporate assets and subject
us to potential delisting from the stock exchange on which we list, regulatory investigations and civil or criminal sanctions. We may also be required to restate our
financial statements for prior periods.

Changes in U.S. and international trade policies, particularly with regard to China, may adversely impact our business and operating results.

The U.S. government has recently made statements and taken certain actions that may lead to potential changes to U.S. and international trade policies,
including recently-imposed tariffs affecting certain products manufactured in China. It is unknown whether and to what extent new tariffs (or
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other new laws or regulations) will be adopted, or the effect that any such actions would have on us or our industry and customers. Although cross-border
business may not be an area of our focus, if we plan to sell our products internationally in the future, any unfavorable government policies on international trade,
such as capital controls or tariffs, may affect the demand for our products and services, impact the competitive position of our products or prevent us from being
able to sell products in certain countries. If any new tariffs, legislation and/or regulations are implemented, or if existing trade agreements are renegotiated or, in
particular, if the U.S. government takes retaliatory trade actions due to the recent U.S.-China trade tension, such changes could have an adverse effect on our
business, financial condition, results of operations.

We do not have any business insurance coverage.

The insurance industry in China is still at an early stage of development, and insurance companies in China currently offer limited business-related insurance
products. We do not have any business liability or disruption insurance to cover our operations. We have determined that the costs of insuring for these risks and
the difficulties associated with acquiring such insurance on commercially reasonable terms make it impractical for us to have such insurance. Any uninsured risks
may result in substantial costs and the diversion of resources, which could adversely affect our results of operations and financial condition.

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

We and our merchants are vulnerable to natural disasters, health epidemics, and other calamities. Any of such occurrences could cause severe disruption to
the daily operations of us and our merchants, and may even require a temporary closure of facilities and logistics delivery networks, which may disrupt our
business operations and adversely affect our results of operations. In addition, our results of operations could be adversely affected to the extent that any of these
catastrophic events harms the Chinese economy in general.

We will be a "controlled company" within the meaning of the Nasdaq Stock Market Rules and, as a result, may rely on exemptions from certain corporate
governance requirements that provide protection to shareholders of other companies.

Following the completion of this offering, we will be a "controlled company" as defined under the Nasdaq Stock Market Rules because our founder,
chairman of the board of directors and chief executive officer, Mr. Zheng Huang, owns more than 50% of our total voting power. For so long as we remain a
controlled company under that definition, we are permitted to elect to rely, and may rely, on certain exemptions from corporate governance rules, including an
exemption from the rule that a majority of our board of directors must be independent directors or that we have to establish a nominating committee and a
compensation committee composed entirely of independent directors. As a result, you will not have the same protection afforded to shareholders of companies
that are subject to these corporate governance requirements. We currently do not plan to rely on these exemptions.

Risks Related to Our Corporate Structure
If the PRC government finds that the agreements that establish the structure for operating some of our operations in China do not comply with PRC
regulations relating to the relevant industries, or if these regulations or the interpretation of existing regulations change in the future, we could be subject to

severe penalties or be forced to relinquish our interests in those operations.

Foreign ownership of certain parts of our businesses including value-added telecommunications services is subject to restrictions under current PRC laws
and regulations. For example, foreign
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investors are not allowed to own more than 50% of the equity interests in a value-added telecommunications service provider (excluding e-commerce) and any
such foreign investor must have experience in providing value-added telecommunications services overseas and maintain a good track record.

We are a Cayman Islands company and our PRC subsidiaries, namely our WFOEs, are considered foreign-invested enterprises. Accordingly, our WFOEs are
not eligible to provide value-added telecommunications services. As a result, we currently conduct our e-commerce business activities through Shanghai
Xunmeng, a subsidiary of our VIE, which holds a VATS License for online data processing and transaction processing business (operating e-commerce) and
internet content-related services. Shanghai Xunmeng is wholly owned by our VIE, namely Hangzhou Aimi, which has obtained a VATS License covering online
data processing and transaction processing business (operating e-commerce, excluding internet finance and e-hailing services) and internet content-related
services (excluding information search and inquiry services and real-time interactive information services). We entered into a series of contractual arrangements
with Hangzhou Aimi and its shareholders, which enable us to (i) exercise effective control over our VIE, (ii) receive substantially all of the economic benefits of
our VIE, and (iii) have an exclusive option to purchase all or part of the equity interests and assets in our VIE when and to the extent permitted by PRC law. As a
result of these contractual arrangements, we have control over and are the primary beneficiary of our VIE and hence consolidate its financial results and its
subsidiary into our consolidated financial statements under U.S. GAAP. See "Corporate History and Structure" for further details.

In the opinion of our PRC legal counsel, (i) the ownership structures of our VIE in China and Hangzhou Weimi, both currently and immediately after giving
effect to this offering, are not in violation of applicable PRC laws and regulations currently in effect; and (ii) the contractual arrangements between Hangzhou
Weimi, our VIE and its shareholders governed by PRC law are legal, valid, binding and enforceable in accordance with its terms and applicable PRC laws.
However, our PRC legal counsel has also advised us that there are substantial uncertainties regarding the interpretation and application of current and future PRC
laws, regulations and rules. Accordingly, the PRC regulatory authorities may take a view that is contrary to the opinion of our PRC legal counsel. It is uncertain
whether any new PRC laws or regulations relating to variable interest entity structures will be adopted or if adopted, what they would provide. If we or our VIE
are found to be in violation of any existing or future PRC laws or regulations, or fail to obtain or maintain any of the required permits or approvals, the relevant
PRC regulatory authorities would have broad discretion to take action in dealing with such violations or failures, including:

. revoke the business license and/or operating license of such entities;
discontinuing or placing restrictions or onerous conditions on our operations;

. imposing fines, confiscating the income from Hangzhou Weimi or our VIE, or imposing other requirements with which we or our VIE may not be
able to comply;

. requiring us to restructure our ownership structure or operations, including terminating the contractual arrangements with our VIE and
deregistering the equity pledges of our VIE, which in turn would affect our ability to consolidate, derive economic interests from, or exert

effective control over our VIE; or

restricting or prohibiting our use of the proceeds of this offering to finance our business and operations in China.
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The imposition of any of these penalties would result in a material and adverse effect on our ability to conduct our business. In addition, it is unclear what
impact the PRC government actions would have on us and on our ability to consolidate the financial results of our VIE in our consolidated financial statements, if
the PRC government authorities were to find our legal structure and contractual arrangements to be in violation of PRC laws and regulations. If the imposition of
any of these government actions causes us to lose our right to direct the activities of our VIE or our right to receive substantially all the economic benefits and
residual returns from our VIE and we are not able to restructure our ownership structure and operations in a satisfactory manner, we would no longer be able to
consolidate the financial results of our VIE in our consolidated financial statements. Either of these results, or any other significant penalties that might be
imposed on us in this event, would have a material adverse effect on our financial condition and results of operations.

The Pinduoduo Partnership and its related arrangements may impact your ability to appoint Executive Directors and nominate the chief executive officer of
the company, and the interests of the Pinduoduo Partnership may conflict with your interests.

Our articles of association, as we expect them to be amended and become effective upon completion of this offering, will have the effect of allowing the
Pinduoduo Partnership to appoint Executive Directors and nominate the chief executive officer of our company. Unless removed by the shareholders in
accordance with the then effective articles of association of the company or terminated upon his or her death or resignation, such Executive Director candidate
duly nominated by the Pinduoduo Partnership shall be approved and appointed by our board of directors and serve as an Executive Director of our company until
expiry of his or her terms. The chief executive officer candidate nominated by the Pinduoduo Partnership shall stand for re-affirmation by the nomination
committee of the board of directors and appointment by the board of directors. If the candidate is not re-affirmed by the nomination committee or appointed by
the board of directors in accordance with the then effective articles of association of the company, the partnership may nominate a replacement nominee until the
nomination committee re-affirms and the board of directors appoints such nominee as chief executive officer, or the nomination committee or the board of
directors fails to re-affirm and appoint the third candidate nominated by the Pinduoduo Partnership, after which time the board of directors may nominate and
appoint any person to serve as the chief executive officer in accordance with the then effective articles of association of the company. See "Management—
Pinduoduo Partnership." This governance structure and contractual arrangements will limit your ability to influence corporate matters, including the matters
determined at the board level.

In addition, the interests of the Pinduoduo Partnership may not coincide with your interests, including certain managerial decisions such as partner
compensation. For example, each year, once an aggregate bonus pool is approved by the board of directors, the partnership committee of the Pinduoduo
Partnership will make further determinations as to, among other things, the allocation of the current bonus pool among all partners and these allocations may not
be entirely aligned with the interest of shareholders who are not partners. Because the partners may be largely comprised of members of our management team,
the Pinduoduo Partnership and its Executive Director nominees may focus on the operational and financial results that may differ from the expectations and
desires of shareholders. To the extent that the interests of the Pinduoduo Partnership differ from your interests on certain matters, you may be disadvantaged.

Our business may be significantly affected by the draft Foreign Investment Law, if implemented as proposed.
In January 2015, MOFCOM published a draft Foreign Investment Law for soliciting public comments. At the same time, MOFCOM published an
accompanying explanatory note of the draft Foreign Investment Law, which contains important information about the draft Foreign Investment Law, including its

legislative philosophy and principles, main content, plans for transitioning into the
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new legal regime and treatment of business in China controlled by foreign invested enterprises. The draft Foreign Investment Law proposes significant changes to
the PRC foreign investment legal regime and, when implemented, may have a significant impact on businesses in China controlled by foreign invested enterprises
primarily through contractual arrangements, such as our business. Please refer to "Regulation—Regulations Relating to Foreign Investment" for further details.
MOFCOM solicited comments on the draft Foreign Investment Law in 2015, but no new draft has been published since then. There is substantial uncertainty with
respect to its final content, interpretation, adoption timeline and effective date. It is anticipated, though, that the draft Foreign Investment Law will build in
regulations on variable interest entities. MOFCOM suggests both registration and approval as potential options for the regulation of variable interest entity
structures, depending on whether they are "Chinese" or "foreign controlled." One of the core concepts of the draft Foreign Investment Law is "de facto control,"
which emphasizes substance over form in determining whether an entity is "Chinese" or foreign controlled. This determination requires consideration of the
nature of the investors that exercise control over the entity. "Chinese investors" are individuals who are Chinese nationals, Chinese government agencies and any
domestic enterprise controlled by Chinese nationals or government agencies. "Foreign investors" are foreign citizens, foreign governments, international
organizations and entities controlled by foreign citizens and entities.

There can be no assurance that our current corporate structure will be considered "Chinese-controlled" under the scheme of the draft Foreign Investment
Law. In the event that our VIE contractual arrangements under which we operate our business are not treated as a domestic investment and/or our operation are
classified as a "prohibited business" under the Foreign Investment Law when officially enacted, such VIE contractual arrangements may be deemed as invalid and
illegal, and we may be required to unwind the VIE contractual arrangements and/or dispose of such business.

We rely on contractual arrangements with our VIE and its shareholders for a large portion of our business operations, which may not be as effective as direct
ownership in providing operational control.

Our VIE contributed 72.4%, 100.0% and 100.0% of our consolidated total revenues in 2016 and 2017 and the three months ended March 31, 2018,
respectively. We have relied and expect to continue to rely on contractual arrangements with our VIE and its shareholders to conduct our business. These
contractual arrangements may not be as effective as direct ownership in providing us with control over our VIE. For example, our VIE and its shareholders could
breach their contractual arrangements with us by, among other things, failing to conduct their operations in an acceptable manner or taking other actions that are
detrimental to our interests.

If we had direct ownership of our VIE, we would be able to exercise our rights as a shareholder to effect changes in the board of directors of our VIE, which
in turn could implement changes, subject to any applicable fiduciary obligations, at the management and operational level. However, under the current contractual
arrangements, we rely on the performance by our VIE and its shareholders of their obligations under the contracts to exercise control over our VIE. The
shareholders of our consolidated VIE may not act in the best interests of our company or may not perform their obligations under these contracts. Such risks exist
throughout the period in which we intend to operate certain portions of our business through the contractual arrangements with our VIE. If any disputes relating to
these contracts remains unresolved, we will have to enforce our rights under these contracts through the operations of PRC law and arbitration, litigation and
other legal proceedings and therefore will be subject to uncertainties in the PRC legal system. See "—Any failure by our VIE or its shareholders to perform their
obligations under our contractual arrangements with them would have a material and adverse effect on our business." Therefore, our contractual arrangements
with our VIE may not be as effective in ensuring our control over the relevant portion of our business operations as direct ownership would be.
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Any failure by our VIE or its shareholders to perform their obligations under our contractual arrangements with them would have a material and adverse
effect on our business.

We refer to the shareholders of our VIE as its nominee shareholders because although they remain the holders of equity interests on record in each of our
VIE, each such shareholder has irrevocably authorized Hangzhou Weimi to exercise his, her or its rights as a shareholder of the relevant VIE pursuant to the terms
of the relevant shareholders' voting rights proxy agreement. However, if our VIE or its shareholders fail to perform their respective obligations under the
contractual arrangements, we may have to incur substantial costs and expend additional resources to enforce such arrangements. We may also have to rely on
legal remedies under PRC law, including seeking specific performance or injunctive relief, and claiming damages, which may not be effective under PRC law.
For example, if the shareholders of our VIE refuse to transfer their equity interest in our VIE to us or our designee if we exercise the purchase option pursuant to
these contractual arrangements, or if they otherwise act in bad faith toward us, then we may have to take legal actions to compel them to perform their contractual
obligations.

All of the agreements under our contractual arrangements are governed by PRC law and provide for the resolution of disputes through arbitration in China.
Accordingly, these contracts would be interpreted in accordance with PRC law and any disputes would be resolved in accordance with PRC legal procedures. The
legal system in the PRC is not as developed as in some other jurisdictions, such as the United States. As a result, uncertainties in the PRC legal system could limit
our ability to enforce these contractual arrangements. See "—Risks Related to Doing Business in China—Uncertainties with respect to the PRC legal system and
changes in laws and regulations in China could adversely affect us." Meanwhile, there are very few precedents and little formal guidance as to how contractual
arrangements in the context of a VIE should be interpreted or enforced under PRC law. There remain significant uncertainties regarding the ultimate outcome of
such arbitration should legal action become necessary. In addition, under PRC law, rulings by arbitrators are final, parties cannot appeal the arbitration results in
courts, and if the losing parties fail to carry out the arbitration awards within a prescribed time limit, the prevailing parties may only enforce the arbitration awards
in PRC courts through arbitration award recognition proceedings, which would require additional expenses and delay. In the event we are unable to enforce these
contractual arrangements, or if we suffer significant delays or other obstacles in the process of enforcing these contractual arrangements, we may not be able to
exert effective control over our VIE, and our ability to conduct our business may be negatively affected.

The shareholders of our VIE may have potential conflicts of interest with us, which may materially and adversely affect our business and financial condition.

Messrs. Lei Chen, Qin Sun and Zhen Zhang are beneficiary owners of our company and hold 86.6%, 4.4% and 0.1% equity interests in our VIE,
respectively. They are either directors or employees of our company. The remaining 8.9% equity interests in our VIE are held by Linzhi Tencent
Technology Co., Ltd., which is an affiliate of one of our shareholders. The shareholders of our VIE may have potential conflicts of interest with us. See
"Corporate History and Structure—Contractual Arrangements with Our VIE and Its Shareholders." These shareholders may breach, or cause our VIE to breach,
or refuse to renew, the existing contractual arrangements we have with them and our VIE, which would have a material and adverse effect on our ability to
effectively control our VIE and receive economic benefits from it. For example, the shareholders may be able to cause our agreements with our VIE to be
performed in a manner adverse to us by, among other things, failing to remit payments due under the contractual arrangements to us on a timely basis. We cannot
assure you that when conflicts of interest arise any or all of these shareholders will act in the best interests of our company or such conflicts will be resolved in
our favor.
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Currently, we do not have any arrangements to address potential conflicts of interest between these shareholders and our company, except that we could
exercise our purchase option under the exclusive option agreements with these shareholders to request them to transfer all of their equity interests in the VIE to a
PRC entity or individual designated by us, to the extent permitted by PRC law. For individuals who are also our directors and officers, we rely on them to abide
by the laws of the Cayman Islands, which provide that directors and officers owe a fiduciary duty to the company that requires them to act in good faith and in
what they believe to be the best interests of the company and not to use their position for personal gains. The shareholders of our VIE have executed shareholders'
voting rights proxy agreement to appoint Hangzhou Weimi or a person designated by Hangzhou Weimi to vote on their behalf and exercise voting rights as
shareholders of our VIE. If we cannot resolve any conflict of interest or dispute between us and the shareholders of our variable interest entities, we would have
to rely on legal proceedings, which could result in disruption of our business and subject us to substantial uncertainty as to the outcome of any such legal
proceedings.

The shareholders of our VIE may be involved in personal disputes with third parties or other incidents that may have an adverse effect on their respective
equity interests in the relevant VIE and the validity or enforceability of our contractual arrangements with the relevant entity and its shareholders. For example, in
the event that any of the shareholders of our VIE divorces his or her spouse, the spouse may claim that the equity interest of the relevant VIE held by such
shareholder is part of their community property and should be divided between such shareholder and his or her spouse. If such claim is supported by the court, the
relevant equity interest may be obtained by the shareholder's spouse or another third party who is not subject to obligations under our contractual arrangements,
which could result in a loss of the effective control over the relevant VIE by us. Similarly, if any of the equity interests of our VIE is inherited by a third party
with whom the current contractual arrangements are not binding, we could lose our control over the relevant VIE or have to maintain such control by incurring
unpredictable costs, which could cause significant disruption to our business and operations and harm our financial condition and results of operations.

Although under our current contractual arrangements, (i) the spouse of each of the shareholders of our VIE has executed a spousal consent letter, under
which the spouse agrees that he or she will not raise any claims against the equity interest, and will take every action to ensure the performance of the contractual
arrangements, and (ii) it is expressly provided that the rights and obligations under the contractual agreements shall be equally effective and binding on the heirs
and successors of the parties thereto, or that our VIE shall not assign or delegate its rights and obligations under the contractual agreements to third parties
without our prior consent, we cannot assure you that these undertakings and arrangements will be complied with or effectively enforced. In the case any of them
is breached or becomes unenforceable and leads to legal proceedings, it could disrupt our business, distract our management's attention and subject us to
substantial uncertainties as to the outcome of any such legal proceedings.

Contractual arrangements in relation to our VIE may be subject to scrutiny by the PRC tax authorities and they may determine that we or our VIE owes
additional taxes, which could negatively affect our financial condition and the value of your investment.

Under applicable PRC laws and regulations, arrangements and transactions among related parties may be subject to audit or challenge by the PRC tax
authorities. We could face material and adverse tax consequences if the PRC tax authorities determine that the VIE contractual arrangements were not entered
into on an arm's length basis in such a way as to result in an impermissible reduction in taxes under applicable PRC laws, rules and regulations, and adjust the
income of our VIE in the form of a transfer pricing adjustment. A transfer pricing adjustment could, among other things, result in a reduction of expense
deductions recorded by our VIE for PRC tax purposes, which could in turn increase its tax liabilities without reducing Hangzhou Weimi's tax expenses. In
addition, the PRC tax
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authorities may impose late payment fees and other penalties on our VIE for the adjusted but unpaid taxes according to the applicable regulations. Our financial
position could be materially and adversely affected if our VIE's tax liabilities increase or if it is required to pay late payment fees and other penalties.

We may lose the ability to use and enjoy assets held by our VIE that are material to the operation of certain portion of our business if the VIE goes bankrupt
or become subject to a dissolution or liquidation proceeding.

As part of our contractual arrangements with our VIE, our VIE and its subsidiaries hold certain assets that are material to the operation of certain portion of
our business, including intellectual property and premise and VATS licenses. If our VIE goes bankrupt and all or part of its assets become subject to liens or rights
of third-party creditors, we may be unable to continue some or all of our business activities, which could materially and adversely affect our business, financial
condition and results of operations. Under the contractual arrangements, our VIE may not, in any manner, sell, transfer, mortgage or dispose of their assets or
legal or beneficial interests in the business without our prior consent. If our VIE undergoes a voluntary or involuntary liquidation proceeding, independent third-
party creditors may claim rights to some or all of these assets, thereby hindering our ability to operate our business, which could materially and adversely affect
our business, financial condition and results of operations.

If the chops of our PRC subsidiaries and our VIE are not kept safely, are stolen or are used by unauthorized persons or for unauthorized purposes, the
corporate governance of these entities could be severely and adversely compromised.

In China, a company chop or seal serves as the legal representation of the company towards third parties even when unaccompanied by a signature. Each
legally registered company in China is required to maintain a company chop, which must be registered with the local Public Security Bureau. In addition to this
mandatory company chop, companies may have several other chops which can be used for specific purposes. The chops of our PRC subsidiaries and VIE are
generally held securely by personnel designated or approved by us in accordance with our internal control procedures. To the extent those chops are not kept
safely, are stolen or are used by unauthorized persons or for unauthorized purposes, the corporate governance of these entities could be severely and adversely
compromised and those corporate entities may be bound to abide by the terms of any documents so chopped, even if they were chopped by an individual who
lacked the requisite power and authority to do so. In addition, if the chops are misused by unauthorized persons, we could experience disruption to our normal
business operations. We may have to take corporate or legal action, which could involve significant time and resources to resolve while distracting management
from our operations.

Risks Related to Doing Business in China
Changes in China's economic, political or social conditions or government policies could have a material adverse effect on our business and operations.

Substantially all of our assets and operations are located in China. Accordingly, our business, financial condition, results of operations and prospects may be
influenced to a significant degree by political, economic and social conditions in China generally. The Chinese economy differs from the economies of most
developed countries in many respects, including the level of government involvement, level of development, growth rate, control of foreign exchange and
allocation of resources. Although the Chinese government has implemented measures emphasizing the utilization of market forces for economic reform, the
reduction of state ownership of productive assets, and the establishment of improved corporate governance in business enterprises, a substantial portion of
productive assets in China is still owned by the government. In addition, the Chinese government continues to play a significant role in regulating industry
development by imposing industrial policies.
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The Chinese government also exercises significant control over China's economic growth through allocating resources, controlling payment of foreign currency-
denominated obligations, setting monetary policy, and providing preferential treatment to particular industries or companies.

While the Chinese economy has experienced significant growth over the past decades, growth has been uneven, both geographically and among various
sectors of the economy, and the rate of growth has been slowing since 2012. Any adverse changes in economic conditions in China, in the policies of the Chinese
government or in the laws and regulations in China could have a material adverse effect on the overall economic growth of China. Such developments could
adversely affect our business and operating results, lead to reduction in demand for our services and adversely affect our competitive position. The Chinese
government has implemented various measures to encourage economic growth and guide the allocation of resources. Some of these measures may benefit the
overall Chinese economy, but may have a negative effect on us. For example, our financial condition and results of operations may be adversely affected by
government control over capital investments or changes in tax regulations. In addition, in the past the Chinese government has implemented certain measures,
including interest rate adjustment, to control the pace of economic growth. These measures may cause decreased economic activity in China, which may
adversely affect our business and operating results.

Uncertainties with respect to the PRC legal system and changes in laws and regulations in China could adversely affect us.

We conduct our business primarily through our PRC subsidiaries and our VIE and one of its subsidiaries in China. Our operations in China are governed by
PRC laws and regulations. Our PRC subsidiaries are subject to laws and regulations applicable to foreign investment in China. The PRC legal system is a civil
law system based on written statutes. Unlike the common law system, prior court decisions under the civil law system may be cited for reference but have limited
precedential value. In addition, any new or changes in PRC laws and regulations related to foreign investment in China could affect the business environment and
our ability to operate our business in China.

From time to time, we may have to resort to administrative and court proceedings to enforce our legal rights. Any administrative and court proceedings in
China may be protracted, resulting in substantial costs and diversion of resources and management attention. Since PRC administrative and court authorities have
significant discretion in interpreting and implementing statutory provisions and contractual terms, it may be more difficult to evaluate the outcome of
administrative and court proceedings and the level of legal protection we enjoy than in more developed legal systems. These uncertainties may impede our ability
to enforce the contracts we have entered into and could materially and adversely affect our business and results of operations.

Furthermore, the PRC legal system is based in part on government policies and internal rules, some of which are not published on a timely basis or at all and
may have retroactive effect. As a result, we may not be aware of our violation of any of these policies and rules until sometime after the violation. Such
unpredictability towards our contractual, property and procedural rights could adversely affect our business and impede our ability to continue our operations.

We may be adversely affected by the complexity, uncertainties and changes in PRC regulation of internet-related businesses and companies, and any lack of
requisite approvals, licenses or permits applicable to our business may have a material adverse effect on our business and results of operations.

The PRC government extensively regulates the internet industry, including foreign ownership of, and the licensing and permit requirements pertaining to,
companies in the internet industry. These internet-related laws and regulations are relatively new and evolving, and their interpretation and enforcement involve
significant uncertainties. As a result, in certain circumstances it may be difficult to determine what actions or omissions may be deemed to be in violation of
applicable laws and regulations.
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We only have contractual control over our Pinduoduo mobile app. We do not directly own the mobile app due to the restrictions on foreign investment in
businesses providing value-added telecommunications services in China, including e-commerce services and internet content-related services. This may
significantly disrupt our business, subject us to sanctions, compromise enforceability of related contractual arrangements, or have other harmful effects on us.

The evolving PRC regulatory system for the internet industry may lead to the establishment of new regulatory agencies. For example, in May 2011, the State
Council announced the establishment of the State Internet Information Office (with the involvement of the State Council Information Office, MIIT, and the
Ministry of Public Security). The primary role of the State Internet Information Office is to facilitate the policy-making and legislative development in this field,
to direct and coordinate with the relevant departments in connection with online content administration and to deal with cross-ministry regulatory matters in
relation to the internet industry.

Our online platform, operated by Shanghai Xunmeng, may be deemed to be providing commercial internet content-related services, which would require
Shanghai Xunmeng to obtain an ICP License. An ICP License is a value-added telecommunications business operating license required for provision of
commercial internet information services. The Circular on Strengthening the Administration of Foreign Investment in and Operation of Value-added
Telecommunications Business, issued by the MIIT in July 2006, prohibits domestic telecommunications service providers from leasing, transferring or selling
telecommunications business operating licenses to any foreign investor in any form, or providing any resources, sites or facilities to any foreign investor for their
illegal operation of a telecommunications business in China. According to this circular, either the holder of a value-added telecommunications services operation
permit or its shareholders must directly own the domain names and trademarks used by such license holders in their provision of value-added telecommunications
services. The circular also requires each license holder to have the necessary facilities, including servers, for its approved business operations and to maintain
such facilities in the regions covered by its license. Shanghai Xunmeng owns the relevant domain names and trademarks in connection with our online platform
and has the necessary personnel to operate our online platform.

The interpretation and application of existing PRC laws, regulations and policies and possible new laws, regulations or policies relating to the internet
industry have created substantial uncertainties regarding the legality of existing and future foreign investments in, and the businesses and activities of, internet
businesses in China, including our business. We cannot assure you that we have obtained all the permits or licenses required for conducting our business in China
or will be able to maintain our existing licenses or obtain new ones. If the PRC government considers that we were operating without the proper approvals,
licenses or permits or promulgates new laws and regulations that require additional approvals or licenses or imposes additional restrictions on the operation of any
part of our business, it has the power, among other things, to levy fines, confiscate our income, revoke our business licenses, and require us to discontinue our
relevant business or impose restrictions on the affected portion of our business. Any of these actions by the PRC government may have a material adverse effect
on our business and results of operations.

You may experience difficulties in effecting service of legal process, enforcing foreign judgments or bringing actions in China against us or our management
named in the prospectus based on foreign laws.

We are a company incorporated under the laws of the Cayman Islands, we conduct substantially all of our operations in China and substantially all of our
assets are located in China. In addition, all our senior executive officers reside within China for a significant portion of the time and most are PRC nationals. As a
result, it may be difficult for you to effect service of process upon us or those persons inside mainland China. It may also be difficult for you to enforce in
U.S. courts judgments obtained in U.S. courts based on the civil liability provisions of the U.S. federal securities laws against us and our officers and directors as
none of them currently resides in the United States or has substantial assets
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located in the United States. In addition, there is uncertainty as to whether the courts of the Cayman Islands or the PRC would recognize or enforce judgments of
U.S. courts against us or such persons predicated upon the civil liability provisions of the securities laws of the United States or any state.

The recognition and enforcement of foreign judgments are provided for under the PRC Civil Procedures Law. PRC courts may recognize and enforce foreign
judgments in accordance with the requirements of the PRC Civil Procedures Law based either on treaties between China and the country where the judgment is
made or on principles of reciprocity between jurisdictions. China does not have any treaties or other forms of written arrangement with the United States that
provide for the reciprocal recognition and enforcement of foreign judgments. In addition, according to the PRC Civil Procedures Law, the PRC courts will not
enforce a foreign judgment against us or our directors and officers if they decide that the judgment violates the basic principles of PRC laws or national
sovereignty, security or public interest. As a result, it is uncertain whether and on what basis a PRC court would enforce a judgment rendered by a court in the
United States.

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

We are a Cayman Islands holding company and we rely principally on dividends and other distributions on equity from our PRC subsidiaries for our cash
requirements, including the funds necessary to pay dividends and other cash distributions to our shareholders for services of any debt we may incur. If any of our
PRC subsidiaries incur debt on its own behalf in the future, the instruments governing the debt may restrict its ability to pay dividends or make other distributions
to us. Under PRC laws and regulations, our PRC subsidiaries, each of which is a wholly foreign-owned enterprise may pay dividends only out of its respective
accumulated profits as determined in accordance with PRC accounting standards and regulations. In addition, a wholly foreign-owned enterprise is required to set
aside at least 10% of its after-tax profits each year, if any, to fund a certain statutory reserve fund, until the aggregate amount of such fund reaches 50% of its
registered capital. At its discretion, a wholly foreign-owned enterprise may allocate a portion of its after-tax profits based on PRC accounting standards to a staff
welfare and bonus fund. These reserve fund and staff welfare and bonus fund cannot be distributed to us as dividends.

Our PRC subsidiaries generate primarily all of their revenue in Renminbi, which is not freely convertible into other currencies. As result, any restriction on
currency exchange may limit the ability of our PRC subsidiaries to use their Renminbi revenues to pay dividends to us.

The PRC government may continue to strengthen its capital controls, and more restrictions and substantial vetting process may be put forward by SAFE for
cross-border transactions falling under both the current account and the capital account. Any limitation on the ability of our PRC subsidiaries to pay dividends or
make other kinds of payments to us could materially and adversely limit our ability to grow, make investments or acquisitions that could be beneficial to our
business, pay dividends, or otherwise fund and conduct our business.

In addition, the Enterprise Income Tax Law and its implementation rules provide that a withholding tax rate of up to 10% will be applicable to dividends
payable by Chinese companies to non-PRC-resident enterprises unless otherwise exempted or reduced according to treaties or arrangements between the PRC

central government and governments of other countries or regions where the non-PRC-resident enterprises are incorporated.
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PRC regulation of loans to and direct investment in PRC entities by offshore holding companies and governmental control of currency conversion may delay
or prevent us from using the proceeds of this offering to make loans or additional capital contributions to our PRC subsidiary, which could materially and
adversely affect our liquidity and our ability to fund and expand our business.

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

In light of the various requirements imposed by PRC regulations on loans to and direct investment in PRC entities by offshore holding companies, we cannot
assure you that we will be able to complete the necessary government registrations or obtain the necessary government approvals or filings on a timely basis, if at
all, with respect to future loans by us to our PRC subsidiary or VIE or with respect to future capital contributions by us to our PRC subsidiary. If we fail to
complete such registrations or obtain such approvals, our ability to use the proceeds from this offering and to capitalize or otherwise fund our PRC operations
may be negatively affected, which could materially and adversely affect our liquidity and our ability to fund and expand our business.

Fluctuations in exchange rates could have a material and adverse effect on our results of operations and the value of your investment.

The value of the Renminbi against the U.S. dollar and other currencies may fluctuate and is affected by, among other things, changes in political and
economic conditions in China and by China's foreign exchange policies. On July 21, 2005, the PRC government changed its decade-old policy of pegging the
value of the Renminbi to the U.S. dollar, and the Renminbi appreciated more than 20% against the U.S. dollar over the following three years. Between July 2008
and June 2010, this appreciation halted and the exchange rate between the Renminbi and the U.S. dollar remained within a narrow band. Since June 2010, the
Renminbi has fluctuated against the U.S. dollar, at times significantly and unpredictably. On November 30, 2015, the Executive Board of IMF completed the
regular five-year review of the basket of currencies that make up the Special Drawing Right, or the SDR, and decided that with effect from October 1, 2016,
Renminbi is determined to be a freely usable currency and will be included in the SDR basket as a fifth currency, along with the U.S. dollar, the Euro, the
Japanese yen and the British pound. In the fourth quarter of 2016, the Renminbi has depreciated significantly in the backdrop of a surging U.S. dollar and
persistent capital outflows of China. This depreciation halted in 2017, and the RMB appreciated approximately 7% against the U.S. dollar during this one-year
period. With the development of the foreign exchange market and progress towards interest rate liberalization and Renminbi internationalization, the PRC
government may in the future announce further changes to the exchange rate system, and we cannot assure you that the Renminbi will not appreciate or
depreciate significantly in value against the U.S. dollar in the future. It is difficult to predict how market forces or PRC or U.S. government policy may impact the
exchange rate between the Renminbi and the U.S. dollar in the future.
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Significant revaluation of the Renminbi may have a material and adverse effect on your investment. For example, to the extent that we need to convert
U.S. dollars we receive from this offering into Renminbi for our operations, appreciation of the Renminbi against the U.S. dollar would have an adverse effect on
the Renminbi amount we would receive from the conversion. Conversely, if we decide to convert our Renminbi into U.S. dollars for the purpose of making
payments for dividends on our ordinary shares or ADSs or for other business purposes, appreciation of the U.S. dollar against the Renminbi would have a
negative effect on the U.S. dollar amount available to us.

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

Governmental control of currency conversion may limit our ability to utilize our revenues effectively and affect the value of your investment.

The PRC government imposes controls on the convertibility of the Renminbi into foreign currencies and, in certain cases, the remittance of currency out of
China. We receive substantially all of our revenues in Renminbi. Under our current corporate structure, our Cayman Islands holding company primarily relies on
dividend payments from our PRC subsidiary to fund any cash and financing requirements we may have. Under existing PRC foreign exchange regulations,
payments of current account items, including profit distributions, interest payments and trade and service-related foreign exchange transactions, can be made in
foreign currencies without prior approval of SAFE by complying with certain procedural requirements. Specifically, under the existing exchange restrictions,
without prior approval of SAFE, cash generated from the operations of our PRC subsidiary in China may be used to pay dividends to our company. However,
approval from or registration with appropriate government authorities is required where Renminbi is to be converted into foreign currency and remitted out of
China to pay capital expenses such as the repayment of loans denominated in foreign currencies. As a result, we need to obtain SAFE approval to use cash
generated from the operations of our PRC subsidiary and VIE to pay off their respective debt in a currency other than Renminbi owed to entities outside China, or
to make other capital expenditure payments outside China in a currency other than Renminbi.

In light of the flood of capital outflows of China, the PRC government may from time to time impose more restrictive foreign exchange policies and step up
scrutiny of major outbound capital movement. More restrictions and substantial vetting process may be required by SAFE or other government authorities to
regulate cross-border transactions falling under the capital account. The PRC government may at its discretion restrict access to foreign currencies for current
account transactions in the future. If the foreign exchange control system prevents us from obtaining sufficient foreign currencies to satisfy our foreign currency
demands, we may not be able to pay dividends in foreign currencies to our shareholders, including holders of our ADSs.

Certain PRC regulations may make it more difficult for us to pursue growth through acquisitions.

Among other things, the Regulations on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors, or the M&A Rules, adopted by six PRC
regulatory agencies in 2006 and amended in 2009, established additional procedures and requirements that could make merger and acquisition activities by
foreign investors more time-consuming and complex. Such regulation requires, among other things, that MOFCOM be notified in advance of any change-of-
control transaction in which a foreign investor acquires control of a PRC domestic enterprise and involves any of the following circumstances: (i) any important
industry is concerned, (ii) such transaction involves factors that impact
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or may impact national economic security, or (iii) such transaction will lead to a change in control of a domestic enterprise which holds a famous trademark or
PRC time-honored brand. We do not expect that this offering will trigger MOFCOM pre-notification under each of the above-mentioned circumstances or any
review by other PRC government authorities, except as disclosed in "Risk Factors—Risks Related to Doing Business in China—The approval of the China
Securities Regulatory Commission may be required in connection with this offering, and, if required, we cannot predict whether we will be able to obtain such
approval." Moreover, the Anti-Monopoly Law promulgated by the Standing Committee of the NPC which became effective in 2008 requires that transactions
which are deemed concentrations and involve parties with specified turnover thresholds must be cleared by MOFCOM before they can be completed. In addition,
PRC national security review rules that became effective in September 2011 require acquisitions by foreign investors of PRC companies engaged in military
related or certain other industries that are crucial to national security be subject to security review before consummation of any such acquisition. We may pursue
potential strategic acquisitions that are complementary to our business and operations. Complying with the requirements of these regulations to complete such
transactions could be time-consuming, and any required approval processes, including obtaining approval or clearance from MOFCOM, may delay or inhibit our
ability to complete such transactions, which could affect our ability to expand our business or maintain our market share.

PRC regulations relating to offshore investment activities by PRC residents may limit our PRC subsidiaries’ ability to change their registered capital or
distribute profits to us or otherwise expose us or our PRC resident beneficial owners to liability and penalties under PRC laws.

In July 2014, SAFE promulgated the Circular on Relevant Issues Concerning Foreign Exchange Control on Domestic Residents' Offshore Investment and
Financing and Roundtrip Investment Through Special Purpose Vehicles, or SAFE Circular 37. SAFE Circular 37 requires PRC residents (including PRC
individuals and PRC corporate entities as well as foreign individuals that are deemed as PRC residents for foreign exchange administration purpose) to register
with SAFE or its local branches in connection with their direct or indirect offshore investment activities. SAFE Circular 37 further requires amendment to the
SAFE registrations in the event of any changes with respect to the basic information of the offshore special purpose vehicle, such as change of a PRC individual
shareholder, name and operation term, or any significant changes with respect to the offshore special purpose vehicle, such as increase or decrease of capital
contribution, share transfer or exchange, or mergers or divisions. SAFE Circular 37 is applicable to our shareholders who are PRC residents and may be
applicable to any offshore acquisitions that we make in the future.

If our shareholders who are PRC residents fail to make the required registration or to update the previously filed registration, our PRC subsidiaries may be
prohibited from distributing their profits or the proceeds from any capital reduction, share transfer or liquidation to us, and we may also be prohibited from
making additional capital contributions into our PRC subsidiaries. In February 2015, SAFE promulgated a Notice on Further Simplifying and Improving Foreign
Exchange Administration Policy on Direct Investment, or SAFE Notice 13, effective June 2015. Under SAFE Notice 13, applications for foreign exchange
registration of inbound foreign direct investments and outbound overseas direct investments, including those required under SAFE Circular 37, will be filed with
qualified banks instead of SAFE. The qualified banks will directly examine the applications and accept registrations under the supervision of SAFE.

All of our shareholders who we are aware of being subject to the SAFE regulations have completed the initial registrations with the local SAFE branch or
qualified banks as required by SAFE Circular 37. However, we may not be informed of the identities of all the PRC residents holding direct or indirect interest in
our company, and we cannot provide any assurance that these PRC residents will comply with our request to make or obtain any applicable registrations or
continuously comply with all
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requirements under SAFE Circular No. 37 or other related rules. The failure or inability of the relevant shareholders to comply with the registration procedures set
forth in these regulations may subject us to fines and legal sanctions, such as restrictions on our cross-border investment activities, on the ability of our wholly
foreign-owned subsidiaries in China to distribute dividends and the proceeds from any reduction in capital, share transfer or liquidation to us. Moreover, failure to
comply with the various foreign exchange registration requirements described above could result in liability under PRC law for circumventing applicable foreign
exchange restrictions. As a result, our business operations and our ability to distribute profits to you could be materially and adversely affected.

Any failure to comply with PRC regulations regarding the registration requirements for employee stock incentive plans may subject the PRC plan
participants or us to fines and other legal or administrative sanctions.

In February 2012, SAFE promulgated the Notices on Issues Concerning the Foreign Exchange Administration for Domestic Individuals Participating in
Stock Incentive Plan of Overseas Publicly Listed Company, replacing earlier rules promulgated in 2007. Pursuant to these rules, PRC citizens and non-PRC
citizens who reside in China for a continuous period of not less than one year who participate in any stock incentive plan of an overseas publicly listed company,
subject to a few exceptions, are required to register with SAFE through a domestic qualified agent, which could be the PRC subsidiaries of such overseas-listed
company, and complete certain other procedures. In addition, an overseas-entrusted institution must be retained to handle matters in connection with the exercise
or sale of stock options and the purchase or sale of shares and interests. We and our executive officers and other employees who are PRC citizens or who reside in
the PRC for a continuous period of not less than one year and who have been granted options will be subject to these regulations when our company becomes an
overseas-listed company upon the completion of this offering. Failure to complete SAFE registrations may subject them to fines of up to RMB300,000 for entities
and up to RMB50,000 for individuals, and legal sanctions and may also limit our ability to contribute additional capital into our PRC subsidiary and limit our
PRC subsidiary's ability to distribute dividends to us. We also face regulatory uncertainties that could restrict our ability to adopt additional incentive plans for our
directors, executive officers and employees under PRC law. See "Regulation—Regulations Relating to Foreign Exchange—Regulations on Stock Incentive
Plans."”

In addition, the State Administration of Taxation, or SAT, has issued certain circulars concerning employee share options and restricted shares. Under these
circulars, our employees working in China who exercise share options or are granted restricted shares will be subject to PRC individual income tax. Our PRC
subsidiaries have obligations to file documents related to employee share options or restricted shares with relevant tax authorities and to withhold individual
income taxes of those employees who exercise their share options. If our employees fail to pay or we fail to withhold their income taxes according to relevant
laws and regulations, we may face sanctions imposed by the tax authorities or other PRC government authorities. See "Regulation—Regulations Relating to
Foreign Exchange—Regulations on Stock Incentive Plans."

Certain of our leasehold interests in leased properties have not been registered with the relevant PRC government authorities as required by PRC law, which
may expose us to potential fines.

Certain of our leasehold interests in leased properties have not been registered with the relevant PRC government authorities as required by PRC law, which
may expose us to potential fines if we fail to remediate after receiving any notice from the relevant PRC government authorities. In case of failure to register or
file a lease, the parties to the unregistered lease may be ordered to make rectifications (which would involve registering such leases with the relevant authority)
before being subject to penalties. The penalty ranges from RMB1,000 to RMB10,000 for each unregistered lease, at the discretion of the relevant authority. The
law is not clear as to which of the parties, the lessor or the
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lessee, is liable for the failure to register the lease. Although we have proactively requested that the applicable lessors complete or cooperate with us to complete
the registration in a timely manner, we are unable to control whether and when such lessors will do so. In the event that a fine is imposed on both the lessor and
lessee, and if we are unable to recover from the lessor any fine paid by us, such fine will be borne by us.

If we are classified as a PRC resident enterprise for PRC income tax purposes, such classification could result in unfavourable tax consequences to us and
our non-PRC shareholders or ADS holders.

Under the PRC Enterprise Income Tax Law and its implementation rules, an enterprise established outside of the PRC with "de facto management body"
within the PRC is considered a "resident enterprise" and will be subject to the enterprise income tax on its global income at the rate of 25%. The implementation
rules define the term "de facto management body" as the body that exercises full and substantial control and overall management over the business, productions,
personnel, accounts and properties of an enterprise. In 2009, the State Administration of Taxation, or SAT, issued a circular, known as SAT Circular 82, which
provides certain specific criteria for determining whether the "de facto management body" of a PRC-controlled enterprise that is incorporated offshore is located
in China. Although this circular only applies to offshore enterprises controlled by PRC enterprises or PRC enterprise groups, not those controlled by PRC
individuals or foreigners, the criteria set forth in the circular may reflect SAT's general position on how the "de facto management body" text should be applied in
determining the tax resident status of all offshore enterprises. According to SAT Circular 82, an offshore incorporated enterprise controlled by a PRC enterprise or
a PRC enterprise group will be regarded as a PRC tax resident by virtue of having its "de facto management body" in China and will be subject to PRC enterprise
income tax on its global income only if all of the following conditions are met: (i) the primary location of the day-to-day operational management is in the PRC;
(ii) decisions relating to the enterprise's financial and human resource matters are made or are subject to approval by organizations or personnel in the PRC;

(iii) the enterprise's primary assets, accounting books and records, company seals, and board and shareholder resolutions, are located or maintained in the PRC;
and (iv) at least 50% of voting board members or senior executives habitually reside in the PRC.

We believe that we are not a PRC resident enterprise for PRC tax purposes. However, the tax resident status of an enterprise is subject to determination by
the PRC tax authorities and uncertainties remain with respect to the interpretation of the term "de facto management body." If the PRC tax authorities determine
that we are a PRC resident enterprise for enterprise income tax purposes, we could be subject to PRC tax at a rate of 25% on our worldwide income, which could
materially reduce our net income, and we may be required to withhold a 10% withholding tax from dividends we pay to our shareholders that are non-resident
enterprises, including the holders of our ADSs. In addition, non-resident enterprise shareholders (including our ADS holders) may be subject to PRC tax on gains
realized on the sale or other disposition of ADSs or ordinary shares, if such income is treated as sourced from within the PRC. Furthermore, if we are deemed a
PRC resident enterprise, dividends payable to our non-PRC individual shareholders (including our ADS holders) and any gain realized on the transfer of ADSs or
ordinary shares by such shareholders may be subject to PRC tax at a rate of 10% in the case of non-PRC enterprises or a rate of 20% in the case of non-PRC
individuals unless a reduced rate is available under an applicable tax treaty. It is unclear whether non-PRC shareholders of our company would be able to claim
the benefits of any tax treaties between their country of tax residence and the PRC in the event that we are treated as a PRC resident enterprise. Any such tax may
reduce the returns on your investment in the ADSs or ordinary shares.
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We face uncertainty with respect to indirect transfers of equity interests in PRC resident enterprises by their non-PRC holding companies.

Pursuant to the Notice on Strengthening Administration of Enterprise Income Tax for Share Transfers by Non-PRC Resident Enterprises, or SAT
Circular 698, issued by SAT in 2009 with retroactive effect from January 1, 2008, where a non-resident enterprise transfers the equity interests of a PRC resident
enterprise indirectly by disposition of the equity interests of an overseas holding company, or an Indirect Transfer, and such overseas holding company is located
in a tax jurisdiction that: (i) has an effective tax rate less than 12.5% or (ii) does not tax foreign income of its residents, the non-resident enterprise, being the
transferor, shall report to the competent tax authority of the PRC resident enterprise this Indirect Transfer.

In February 2015, SAT issued a Public Notice Regarding Certain Corporate Income Tax Matters on Indirect Transfer of Properties by Non-Tax Resident
Enterprises, or SAT Circular 7. SAT Circular 7 supersedes the rules with respect to the Indirect Transfer under SAT Circular 698, but does not touch upon the
other provisions of SAT Circular 698, which remain in force. SAT Circular 7 has introduced a new tax regime that is significantly different from the previous one
under SAT Circular 698. SAT Circular 7 extends its tax jurisdiction to not only Indirect Transfers set forth under SAT Circular 698 but also transactions involving
transfer of other taxable assets through offshore transfer of a foreign intermediate holding company. In addition, SAT Circular 7 provides clearer criteria than SAT
Circular 698 for assessment of reasonable commercial purposes and has introduced safe harbors for internal group restructurings and the purchase and sale of
equity through a public securities market. SAT Circular 7 also brings challenges to both foreign transferor and transferee (or other person who is obligated to pay
for the transfer) of taxable assets. Where a non-resident enterprise transfers taxable assets indirectly by disposing of the equity interests of an overseas holding
company, which is an Indirect Transfer, the non-resident enterprise as either transferor or transferee, or the PRC entity that directly owns the taxable assets, may
report such Indirect Transfer to the relevant tax authority. Using a "substance over form" principle, the PRC tax authority may disregard the existence of the
overseas holding company if it lacks a reasonable commercial purpose and was established for the purpose of reducing, avoiding or deferring PRC tax. As a
result, gains derived from such Indirect Transfer may be subject to PRC enterprise income tax, and the transferee or other person who is obligated to pay for the
transfer is obligated to withhold the applicable taxes, currently at a rate of 10% for the transfer of equity interests in a PRC resident enterprise. Both the transferor
and the transferee may be subject to penalties under PRC tax laws if the transferee fails to withhold the taxes and the transferor fails to pay the taxes.

In October 2017, SAT issued an Announcement on Issues Relating to Withholding at Source of Income Tax of Non-resident Enterprises, or SAT Circular 37.
Effective December 2017, SAT Circular 37, among others, repealed the Circular 698 and amended certain provisions in SAT Circular 7. According to SAT
Circular 37, where the non-resident enterprise fails to declare the tax payable pursuant to Article 39 of the Enterprise Income Tax, the tax authority may order it to
pay the tax due within required time limits, and the non-resident enterprise shall declare and pay the tax payable within such time limits specified by the tax
authority. However, if the non-resident enterprise voluntarily declares and pays the tax payable before the tax authority orders it to do so within required time
limits, it shall be deemed that such enterprise has paid the tax in time.

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

The approval of the China Securities Regulatory Commission may be required in connection with this offering, and, if required, we cannot predict whether
we will be able to obtain such approval.

The Regulations on Mergers and Acquisitions of Domestic Companies by Foreign Investors, or the M&A Rules, adopted by six PRC regulatory agencies
requires an overseas special purpose vehicles that are controlled by PRC companies or individuals formed for the purpose of seeking a public listing on an
overseas stock exchange through acquisitions of PRC domestic companies using shares of such special purpose vehicles or held by its shareholders as
considerations to obtain the approval of the China Securities Regulatory Commission, or the CSRC, prior to the listing and trading of such special purpose
vehicle's securities on an overseas stock exchange. However, the application of the M&A Rules remains unclear. If CSRC approval is required, it is uncertain
whether it would be possible for us to obtain the approval, and any failure to obtain or delay in obtaining CSRC approval for this offering would subject us to
sanctions imposed by the CSRC and other PRC regulatory agencies.

Our PRC counsel has advised us based on their understanding of the current PRC laws, rules and regulations that the CSRC's approval may not be required
for the listing and trading of our ADSs on the Nasdaq Global Select Market in the context of this offering, given that: (i) our PRC subsidiaries were incorporated
as wholly foreign-owned enterprises by means of direct investment rather than by merger or acquisition of equity interest or assets of a PRC domestic company
owned by PRC companies or individuals as defined under the M&A Rules that are our beneficial owners, and (ii) we do not constitute a "special purpose
vehicle", to which the relevant provisions of the M&A Rules are applicable.

However, our PRC counsel has further advised us that there remains some uncertainty as to how the M&A Rules will be interpreted or implemented in the
context of an overseas offering and its opinions summarized above are subject to any new laws, rules and regulations or detailed implementations and
interpretations in any form relating to the M&A Rules. We cannot assure you that relevant PRC government agencies, including the CSRC, would reach the same
conclusion as we do. If it is determined that CSRC approval is required for this offering, we may face sanctions by the CSRC or other PRC regulatory agencies
for failure to seek CSRC approval for this offering. These sanctions may include fines and penalties on our operations in the PRC, limitations on our operating
privileges in the PRC, delays in or restrictions on the repatriation of the proceeds from this offering into the PRC, restrictions on or prohibition of the payments or
remittance of dividends by our subsidiaries in China, or other actions that could have a material and adverse effect on our business, financial condition, results of
operations, reputation and prospects, as well as the trading price of our ADSs. The CSRC or other PRC regulatory agencies may also take actions requiring us, or
making it advisable for us, to halt this offering before the settlement and delivery of the ADSs that we are offering. Consequently, if you engage in market trading
or other activities in anticipation of and prior to the settlement and delivery of the ADSs we are offering, you would be doing so at the risk that the settlement and
delivery may not occur. In addition, if the CSRC or other regulatory agencies later promulgate new rules or explanations requiring that we obtain their approvals
for this offering, we may be unable to obtain a waiver of such approval requirements, if and when procedures are established to obtain such a waiver.
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The audit report included in this prospectus is prepared by an auditor who is not inspected by the Public Company Accounting Oversight Board and, as such,
you are deprived of the benefits of such inspection

Our independent registered public accounting firm that issues the audit reports included in this annual report, as an auditor of companies that are traded
publicly in the United States and a firm registered with the Public Company Accounting Oversight Board, or the PCAOB, is required by the laws of the
United States to undergo regular inspections by the PCAOB to assess its compliance with the laws of the United States and professional standards. Because our
auditors are located in China, a jurisdiction where the PCAOB is currently unable to conduct inspections without the approval of the Chinese authorities, our
auditors are not currently inspected by the PCAOB.

Inspections of other firms that the PCAOB has conducted outside of China have identified deficiencies in those firms' audit procedures and quality control
procedures, which may be addressed as part of the inspection process to improve future audit quality. The lack of PCAOB inspections in China prevents the
PCAOB from regularly evaluating our auditors' audits and its quality control procedures. As a result, investors may be deprived of the benefits of PCAOB
inspections.

The inability of the PCAOB to conduct inspections of auditors in China makes it more difficult to evaluate the effectiveness of our auditors' audit procedures
or quality control procedures as compared to auditors outside of China that are subject to PCAOB inspections. Investors may lose confidence in our reported
financial information and procedures and the quality of our financial statements.

Proceedings instituted by the SEC against Chinese daffiliates of the "big four" accounting firms, including our independent registered public accounting firm,
could result in financial statements being determined to not be in compliance with the requirements of the Exchange Act.

Starting in 2011, the Chinese affiliates of the "big four" accounting firms, including our independent registered public accounting firm, were affected by a
conflict between U.S. and Chinese law. Specifically, for certain U.S.-listed companies operating and audited in mainland China, the SEC and the PCAOB sought
to obtain from the Chinese firms access to their audit work papers and related documents. The firms were, however, advised and directed that under Chinese law,
they could not respond directly to the U.S. regulators on those requests, and that requests by foreign regulators for access to such papers in China had to be
channeled through the CSRC.

In late 2012, this impasse led the SEC to commence administrative proceedings under Rule 102(e) of its Rules of Practice and also under the Sarbanes-Oxley
Act of 2002 against the Chinese accounting firms, including our independent registered public accounting firm. A first instance trial of the proceedings in
July 2013 in the SEC's internal administrative court resulted in an adverse judgment against the firms. The administrative law judge proposed penalties on the
firms including a temporary suspension of their right to practice before the SEC, although that proposed penalty did not take effect pending review by the
Commissioners of the SEC. On February 6, 2015, before a review by the Commissioner had taken place, the firms reached a settlement with the SEC. Under the
settlement, the SEC accepts that future requests by the SEC for the production of documents will normally be made to the CSRC. The firms will receive matching
Section 106 requests, and are required to abide by a detailed set of procedures with respect to such requests, which in substance require them to facilitate
production via the CSRC. If they fail to meet specified criteria, the SEC retains authority to impose a variety of additional remedial measures on the firms
depending on the nature of the failure. Remedies for any future noncompliance could include, as appropriate, an automatic six-month bar on a single firm's
performance of certain audit work, commencement of a new proceeding against a firm, or in extreme cases the resumption of the current proceeding against all
four firms. If additional remedial measures are imposed on the Chinese affiliates of the "big four" accounting firms, including our independent registered public
accounting firm, in administrative proceedings brought by the SEC alleging the firms' failure to meet specific criteria set by the SEC with respect to requests for
the
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production of documents, we could be unable to timely file future financial statements in compliance with the requirements of the Exchange Act.

In the event that the SEC restarts the administrative proceedings, depending upon the final outcome, listed companies in the United States with major PRC
operations may find it difficult or impossible to retain auditors in respect of their operations in the PRC, which could result in financial statements being
determined to not be in compliance with the requirements of the Exchange Act, including possible delisting. Moreover, any negative news about any such future
proceedings against these audit firms may cause investor uncertainty regarding China-based, U.S.-listed companies and the market price of our common stock
may be adversely affected.

If our independent registered public accounting firm was denied, even temporarily, the ability to practice before the SEC and we were unable to timely find
another registered public accounting firm to audit and issue an opinion on our financial statements, our financial statements could be determined not to be in
compliance with the requirements of the Exchange Act. Such a determination could ultimately lead to the delisting of our ADSs from the Nasdaq Global Select
Market or deregistration from the SEC, or both, which would substantially reduce or effectively terminate the trading of our ADSs in the United States.

Risks Related to Our ADSs and This Offering
An active trading market for our ordinary shares or our ADSs may not develop and the trading price for our ADSs may fluctuate significantly.

Our ADSs have been approved for listing on the Nasdaq Global Select Market. We have no current intention to seek a listing for our ordinary shares on any
stock exchange. Prior to the completion of this offering, there has been no public market for our ADSs or our ordinary shares, and we cannot assure you that a
liquid public market for our ADSs will develop. If an active public market for our ADSs does not develop following the completion of this offering, the market
price and liquidity of our ADSs may be materially and adversely affected. The initial public offering price for our ADSs will be determined by negotiation
between us and the underwriters based upon several factors, and we can provide no assurance that the trading price of our ADSs after this offering will not
decline below the initial public offering price. As a result, investors in our securities may experience a significant decrease in the value of their ADSs.

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

The trading price of our ADSs is likely to be volatile and could fluctuate widely due to factors beyond our control. This may happen because of broad market
and industry factors, including the performance and fluctuation of the market prices of other companies with business operations located mainly in China that
have listed their securities in the United States. In addition to market and industry factors, the price and trading volume for our ADSs may be highly volatile for
factors specific to our own operations, including the following:

. variations in our revenues, earnings and cash flow;

* announcements of new investments, acquisitions, strategic partnerships or joint ventures by us or our competitors;
. announcements of new offerings, solutions and expansions by us or our competitors;

. changes in financial estimates by securities analysts;

* detrimental adverse publicity about us, our brand, our services or our industry;

. additions or departures of key personnel;
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. release of lock-up or other transfer restrictions on our outstanding equity securities or sales of additional equity securities; and

* potential litigation or regulatory investigations.
Any of these factors may result in large and sudden changes in the volume and price at which our ADSs will trade.

In the past, shareholders of public companies have often brought securities class action suits against those companies following periods of instability in the
market price of their securities. If we were involved in a class action suit, it could divert a significant amount of our management's attention and other resources
from our business and operations and require us to incur significant expenses to defend the suit, which could harm our results of operations. Any such class action
suit, whether or not successful, could harm our reputation and restrict our ability to raise capital in the future. In addition, if a claim is successfully made against
us, we may be required to pay significant damages, which could have a material adverse effect on our financial condition and results of operations.

Our dual-class share structure with different voting rights will limit your ability to influence corporate matters and could discourage others from pursuing
any change of control transactions that holders of our Class A ordinary shares and ADSs may view as beneficial.

Immediately prior to the completion of this offering, we expect to create a dual-class share structure such that our ordinary shares will consist of Class A
ordinary shares and Class B ordinary shares. In respect of matters requiring the votes of shareholders, holders of Class A ordinary shares will be entitled to one
vote per share, while holders of Class B ordinary shares will be entitled to ten votes per share based on our proposed dual-class share structure. We will sell
Class A ordinary shares represented by our ADSs in this offering. Each Class B ordinary share is convertible into one Class A ordinary share at any time by the
holder thereof, while Class A ordinary shares are not convertible into Class B ordinary shares under any circumstances. Upon any sale or transfer of Class B
ordinary shares by a holder thereof to any person other than Mr. Zheng Huang or any entity which is not ultimately controlled by Mr. Zheng Huang, such Class B
ordinary shares shall be automatically and immediately converted into the same number of Class A ordinary shares.

Immediately prior to the completion of this offering, our founder, chairman of the board of directors and chief executive officer, Mr. Zheng Huang, will
beneficially own all of our issued Class B ordinary shares. These Class B ordinary shares will constitute approximately 46.8% of our total issued and outstanding
share capital immediately after the completion of this offering and 89.8% of the aggregate voting power of our total issued and outstanding share capital
immediately after the completion of this offering due to the disparate voting powers associated with our dual-class share structure, assuming the underwriters do
not exercise their over-allotment option. See "Principal Shareholders." As a result of the dual-class share structure and the concentration of ownership, holders of
Class B ordinary shares will have considerable influence over matters such as decisions regarding mergers, consolidations and the sale of all or substantially all of
our assets, election of directors and other significant corporate actions. Such holders may take actions that are not in the best interest of us or our other
shareholders. This concentration of ownership may discourage, delay or prevent a change in control of our company, which could have the effect of depriving our
other shareholders of the opportunity to receive a premium for their shares as part of a sale of our company and may reduce the price of our ADSs. This
concentrated control will limit your ability to influence corporate matters and could discourage others from pursuing any potential merger, takeover or other
change of control transactions that holders of Class A ordinary shares and ADSs may view as beneficial.

The dual class structure of our ordinary shares may adversely daffect the trading market for our ADSs.

S&P Dow Jones and FTSE Russell have recently announced changes to their eligibility criteria for inclusion of shares of public companies on certain
indices, including the S&P 500, to exclude companies
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with multiple classes of shares and companies whose public shareholders hold no more than 5% of total voting power from being added to such indices. In
addition, several shareholder advisory firms have announced their opposition to the use of multiple class structures. As a result, the dual class structure of our
ordinary shares may prevent the inclusion of our ADSs representing Class A ordinary shares in such indices and may cause shareholder advisory firms to publish
negative commentary about our corporate governance practices or otherwise seek to cause us to change our capital structure. Any such exclusion from indices
could result in a less active trading market for our ADSs. Any actions or publications by shareholder advisory firms critical of our corporate governance practices
or capital structure could also adversely affect the value of our ADSs.

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

The trading market for our ADSs will be influenced by research or reports that industry or securities analysts publish about our business. If one or more
analysts who cover us downgrade our ADSs, the market price for our ADSs would likely decline. If one or more of these analysts cease to cover us or fail to
regularly publish reports on us, we could lose visibility in the financial markets, which in turn could cause the market price or trading volume for our ADSs
to decline.

The sale or availability for sale of substantial amounts of our ADSs could adversely affect their market price.

Sales of substantial amounts of our ADSs in the public market after the completion of this offering, or the perception that these sales could occur, could
adversely affect the market price of our ADSs and could materially impair our ability to raise capital through equity offerings in the future. The ADSs sold in this
offering will be freely tradable without restriction or further registration under the Securities Act, and shares held by our existing shareholders may also be sold in
the public market in the future subject to the restrictions in Rule 144 and Rule 701 under the Securities Act and the applicable lock-up agreements. There will be
85,600,000 ADSs (equivalent to 342,400,000 Class A ordinary shares) outstanding immediately after this offering, or 98,440,000 ADSs (equivalent to
393,760,000 Class A ordinary shares) if the underwriters exercise their over-allotment option in full. In connection with this offering, we, our directors and
officers, our existing shareholders and certain of our option holders have agreed not to sell any ordinary shares or ADSs for 180 days after the date of this
prospectus without the prior written consent of the underwriters, subject to certain exceptions. However, the underwriters may release these securities from these
restrictions at any time, subject to applicable regulations of the Financial Industry Regulatory Authority, Inc. We cannot predict what effect, if any, market sales of
securities held by our significant shareholders or any other shareholder or the availability of these securities for future sale will have on the market price of our
ADSs. See "Underwriting" and "Shares Eligible for Future Sales" for a more detailed description of the restrictions on selling our securities after this offering.

Because we do not expect to pay dividends in the foreseeable future after this offering, you must rely on a price appreciation of our ADSs for return on your
investment.

We currently intend to retain most, if not all, of our available funds and any future earnings after this offering to fund the development and growth of our
business. As a result, we do not expect to pay any cash dividends in the foreseeable future. Therefore, you should not rely on an investment in our ADSs as a
source for any future dividend income.

Our board of directors has complete discretion as to whether to distribute dividends, subject to certain requirements of Cayman Islands law. In addition, our
shareholders may by ordinary resolution declare a dividend, but no dividend may exceed the amount recommended by our directors. Under Cayman Islands law, a
Cayman Islands company may pay a dividend out of either profit or share premium account, provided that in no circumstances may a dividend be paid if this
would result in the
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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 declare and pay dividends, the
timing, amount and form of future dividends, if any, will depend on our future results of operations and cash flow, our capital requirements and surplus, the
amount of distributions, if any, received by us from our subsidiaries, our financial condition, contractual restrictions and other factors deemed relevant by our
board of directors. Accordingly, the return on your investment in our ADSs will likely depend entirely upon any future price appreciation of our ADSs. There is
no guarantee that our ADSs will appreciate in value after this offering or even maintain the price at which you purchased the ADSs. You may not realize a return
on your investment in our ADSs and you may even lose your entire investment in our ADSs.

We have not determined a specific use for a portion of the net proceeds from this offering and we may use these proceeds in ways with which you may
not agree.

We have not determined a specific use for a portion of the net proceeds of this offering, and our management will have considerable discretion in deciding
how to apply these proceeds. You will not have the opportunity to assess whether the proceeds are being used appropriately before you make your investment
decision. You must rely on the judgment of our management regarding the application of the net proceeds of this offering. We cannot assure you that the net
proceeds will be used in a manner that would improve our results of operations or increase our ADS price, nor that these net proceeds will be placed only in
investments that generate income or appreciate in value.

Our memorandum and articles of association contain anti-takeover provisions that could have a material adverse effect on the rights of holders of our
ordinary shares and ADSs.

We have adopted amended and restated memorandum and articles of association that will become effective immediately prior to the completion of this
offering. Our new memorandum and articles of association contain provisions to limit the ability of others to acquire control of our company or cause us to
engage in change-of-control transactions. These provisions could have the effect of depriving our shareholders of an opportunity to sell their shares at a premium
over prevailing market prices by discouraging third parties from seeking to obtain control of our company in a tender offer or similar transaction. Our planned
dual-class voting structure gives disproportionate voting power to the Class B ordinary shares. Our board of directors has the authority, without further action by
our shareholders, to issue preferred shares in one or more series and to fix their designations, powers, preferences, privileges, and relative participating, optional
or special rights and the qualifications, limitations or restrictions, including dividend rights, conversion rights, voting rights, terms of redemption and liquidation
preferences, any or all of which may be greater than the rights associated with our ordinary shares, in the form of ADS or otherwise. Preferred shares could be
issued quickly with terms calculated to delay or prevent a change in control of our company or make removal of management more difficult. If our board of
directors decides to issue preferred shares, the price of our ADSs may fall and the voting and other rights of the holders of our ordinary shares and ADSs may be
materially and adversely affected.

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

We are an exempted company incorporated under the laws of the Cayman Islands. Our corporate affairs are governed by our memorandum and articles of
association, the Companies Law (2018 Revision) of the Cayman Islands and the common law of the Cayman Islands. The rights of shareholders to take action
against our directors, actions by our minority shareholders and the fiduciary duties of our directors to us under Cayman Islands law are to a large extent governed
by the common law of the Cayman Islands. The common law of the Cayman Islands is derived in part from comparatively limited judicial precedent in the
Cayman Islands as well as from the common law of England, the decisions of whose courts are of persuasive authority, but are not binding, on a court in
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the Cayman Islands. The rights of our shareholders and the fiduciary duties of our directors under Cayman Islands law are not as clearly established as they would
be under statutes or judicial precedent in some jurisdictions in the United States. In particular, the Cayman Islands has a less developed body of securities laws
than the United States. Some U.S. states, such as Delaware, have more fully developed and judicially interpreted bodies of corporate law than the Cayman
Islands. In addition, Cayman Islands companies may not have standing to initiate a shareholder derivative action in a federal court of the United States.

Shareholders of Cayman Islands exempted companies like us have no general rights under Cayman Islands law to inspect corporate records or to obtain
copies of lists of shareholders of these companies. Our directors have discretion under our articles of association that will become effective immediately prior to
completion of this offering to determine whether or not, and under what conditions, our corporate records may be inspected by our shareholders, but are not
obliged to make them available to our shareholders. This may make it more difficult for you to obtain the information needed to establish any facts necessary for
a shareholder motion or to solicit proxies from other shareholders in connection with a proxy contest.

As aresult of all of the above, our public shareholders may have more difficulty in protecting their interests in the face of actions taken by management,
members of the board of directors or controlling shareholders than they would as public shareholders of a company incorporated in the United States. For a
discussion of significant differences between the provisions of the Companies Law of the Cayman Islands and the laws applicable to companies incorporated in
the United States and their shareholders, see "Description of Share Capital—Differences in Corporate Law."

Certain judgments obtained against us by our shareholders may not be enforceable.

We are a Cayman Islands company and substantially all of our assets are located outside of the United States. Substantially all of our current operations are
conducted in China. In addition, most of our current directors and officers are nationals and residents of countries other than the United States. Substantially all of
the assets of these persons are located outside the United States. As a result, it may be difficult or impossible for you to bring an action against us or against these
individuals in the United States in the event that you believe that your rights have been infringed under the U.S. federal securities laws or otherwise. Even if you
are successful in bringing an action of this kind, the laws of the Cayman Islands and of China may render you unable to enforce a judgment against our assets or
the assets of our directors and officers. For more information regarding the relevant laws of the Cayman Islands and China, see "Enforceability of Civil
Liabilities."

The voting rights of holders of ADSs are limited by the terms of the deposit agreement, and you may not be able to exercise your right to vote your Class A
ordinary shares.

Holders of ADSs do not have the same rights as our registered shareholders. As a holder of our ADSs, you will not have any direct right to attend general
meetings of our shareholders or to cast any votes at such meetings. As an ADS holder, you will only be able to exercise the voting rights carried by the underlying
Class A ordinary shares indirectly by giving voting instructions to the depositary in accordance with the provisions of the deposit agreement. Under the deposit
agreement, you may vote only by giving voting instructions to the depositary. Under the deposit agreement, you may vote only by giving voting instructions to
the depositary. Upon receipt of your voting instructions, the depositary will try, as far as is practicable, to vote the Class A ordinary shares underlying your ADSs
in accordance with your instructions. If we ask for your instructions, then upon receipt of your voting instructions, the depositary will try to vote the underlying
Class A ordinary shares in accordance with these instructions. If we do not instruct the depositary to ask for your instructions, the depositary may still vote in
accordance with instructions you give, but it is not required to do so. You will not be able to directly exercise your right to vote with respect to the underlying
Class A ordinary shares unless you withdraw
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the shares, and become the registered holder of such shares prior to the record date for the general meeting. When a general meeting is convened, you may not
receive sufficient advance notice of the meeting to withdraw the shares underlying your ADSs and become the registered holder of such shares to allow you to
attend the general meeting and to vote directly with respect to any specific matter or resolution to be considered and voted upon at the general meeting. In
addition, under our post-offering memorandum and articles of association that will become effective prior to completion of this offering, for the purposes of
determining those shareholders who are entitled to attend and vote at any general meeting, our directors may close our register of members and/or fix in advance
a record date for such meeting, and such closure of our register of members or the setting of such a record date may prevent you from withdrawing the Class A
ordinary shares underlying your ADSs and becoming the registered holder of such shares prior to the record date, so that you would not be able to attend the
general meeting or to vote directly. If we ask for your instructions, the depositary will notify you of the upcoming vote and will arrange to deliver our voting
materials to you. We have agreed to give the depositary notice of shareholder meetings sufficiently in advance of such meetings. Nevertheless, we cannot assure
you that you will receive the voting materials in time to ensure that you can instruct the depositary to vote the underlying Class A ordinary shares represented by
your ADSs. In addition, the depositary and its agents are not responsible for failing to carry out voting instructions or for their manner of carrying out your voting
instructions. The deposit agreement provides that if the depositary does not timely receive voting instructions from the ADS holders and if voting is by poll, then
such holder shall be deemed, and the depositary shall deem such holder, to have instructed the depositary to give a discretionary proxy to a person designated by
us to vote the Class A ordinary shares underlying the relevant ADSs, with certain limited exceptions. This means that you may not be able to exercise your right
to direct how the shares underlying your ADSs are voted and you may have no legal remedy if the shares underlying your ADSs are not voted as you requested.

You may experience dilution of your holdings due to the inability to participate in rights offerings.

‘We may, from time to time, distribute rights to our shareholders, including rights to acquire securities. Under the deposit agreement, the depositary will not
distribute rights to holders of ADSs unless the distribution and sale of rights and the securities to which these rights relate are either exempt from registration
under the Securities Act with respect to all holders of ADSs, or are registered under the provisions of the Securities Act. The depositary may, but is not required
to, attempt to sell these undistributed rights to third parties, and may allow the rights to lapse. We may be unable to establish an exemption from registration under
the Securities Act, and we are under no obligation to file a registration statement with respect to these rights or underlying securities or to endeavor to have a
registration statement declared effective. Accordingly, holders of ADSs may be unable to participate in our rights offerings and may experience dilution of their
holdings as a result.

You may be subject to limitations on the transfer of your ADSs.

Your ADSs are transferable on the books of the depositary. However, the depositary may close its books at any time or from time to time when it deems it
expedient in connection with the performance of its duties. The depositary may close its books from time to time for a number of reasons, including in connection
with corporate events such as a rights offering, during which time the depositary needs to maintain an exact number of ADS holders on its books for a specified
period. The depositary may also close its books in emergencies, and on weekends and public holidays. The depositary may refuse to deliver, transfer or register
transfers of our ADSs generally when our share register or the books of the depositary are closed, or at any time if we or the depositary thinks it is advisable to do
so because of any requirement of law or of any government or governmental body, or under any provision of the deposit agreement, or for any other reason.
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Your investment in our ADSs may be impacted if we are encouraged to issue CDRs in the future.

Currently the Chinese central government is proposing new rules that would allow Chinese technology companies listed outside China to list on the
mainland stock market through the creation of Chinese Depositary Receipts, or CDRs. Once the CDR mechanism is in place, we might consider and be
encouraged by the evolving Chinese governmental policies to issue CDRs and allow investors to trade our CDRs on Chinese stock exchanges. However, there are
uncertainties as to whether a pursuit of CDRs in China would bring positive or negative impact on your investment in our ADSs.

We are an emerging growth company within the meaning of the Securities Act and may take advantage of certain reduced reporting requirements.

We are an "emerging growth company," as defined in the JOBS Act, and we may take advantage of certain exemptions from requirements applicable to other
public companies that are not emerging growth companies including, most significantly, not being required to comply with the auditor attestation requirements of
Section 404 of the Sarbanes-Oxley Act of 2002 for so long as we remain an emerging growth company. As a result, if we elect not to comply with such auditor
attestation requirements, our investors may not have access to certain information they may deem important.

We will incur increased costs as a result of being a public company, particularly after we cease to qualify as an "emerging growth company."

Upon completion of this offering, we will become a public company and expect to incur significant legal, accounting and other expenses that we did not
incur as a private company. The Sarbanes-Oxley Act of 2002, as well as rules subsequently implemented by the SEC and the Nasdaq Stock Market, impose
various requirements on the corporate governance practices of public companies. As a company with less than US$1.07 billion in revenues for our last fiscal year,
we qualify as an "emerging growth company" pursuant to the JOBS Act. An emerging growth company may take advantage of specified reduced reporting and
other requirements that are otherwise applicable generally to public companies. These provisions include exemption from the auditor attestation requirement
under Section 404 of the Sarbanes-Oxley Act of 2002, or Section 404, in the assessment of the emerging growth company's internal control over financial
reporting. The JOBS Act also permits an emerging growth company to delay adopting new or revised accounting standards until such time as those standards
apply to private companies. We elected to take advantage of the extended transition period. However, this election will not apply should we cease to be an
emerging growth company.

We expect these rules and regulations to increase our legal and financial compliance costs and to make some corporate activities more time-consuming and
costly. After we are no longer an "emerging growth company," we expect to incur significant expenses and devote substantial management effort toward ensuring
compliance with the requirements of Section 404 of the Sarbanes-Oxley Act of 2002 and the other rules and regulations of the SEC. For example, as a result of
becoming a public company, we will need to increase the number of independent directors and adopt policies regarding internal controls and disclosure controls
and procedures. We also expect that operating as a public company will make it more difficult and more expensive for us to obtain director and officer liability
insurance, and we may be required to accept reduced policy limits and coverage or incur substantially higher costs to obtain the same or similar coverage. In
addition, we will incur additional costs associated with our public company reporting requirements. It may also be more difficult for us to find qualified persons
to serve on our board of directors or as executive officers. We are currently evaluating and monitoring developments with respect to these rules and regulations,
and we cannot predict or estimate with any degree of certainty the amount of additional costs we may incur or the timing of such costs.

60




Table of Contents

As a company incorporated in the Cayman Islands, we are permitted to adopt certain home country practices in relation to corporate governance matters that
differ significantly from the Nasdaq corporate governance listing standards; these practices may afford less protection to shareholders than they would enjoy
if we complied fully with the Nasdaq corporate governance listing standards.

As a Cayman Islands company listed on Nasdaq Stock Market, we are subject to the Nasdaq Stock Market corporate governance listing standards. However,
Nasdaq Stock Market rules permit a foreign private issuer like us to follow the corporate governance practices of its home country. Certain corporate governance
practices in the Cayman Islands, which is our home country, may differ significantly from the Nasdaq Stock Market corporate governance listing standards.
Currently, we do not plan to rely on home country practices with respect to our corporate governance after we complete this offering. However, if we choose to
follow home country practices in the future, our shareholders may be afforded less protection than they would otherwise enjoy under the Nasdaq Stock Market
corporate governance listing standards applicable to U.S. domestic issuers.

There can be no assurance that we will not be classified as a passive foreign investment company, or PFIC, for U.S. federal income tax purposes for any
taxable year, which could subject U.S. investors in our ADSs or Class A ordinary shares to significant adverse U.S. income tax consequences.

We will be a "passive foreign investment company," or "PFIC," if, in any particular taxable year, either (a) 75% or more of our gross income for such year
consists of certain types of "passive" income or (b) 50% or more of the average quarterly value of our assets (as determined on the basis of fair market value)
during such year produce or are held for the production of passive income (the "asset test"). Although the law in this regard is unclear, we intend to treat our VIE
(including its subsidiaries) as being owned by us for U.S. federal income tax purposes, not only because we exercise effective control over the operation of such
entity but also because we are entitled to substantially all of its economic benefits, and, as a result, we consolidate its results of operations in our consolidated
financial statements. Assuming that we are the owner of our VIE (including its subsidiaries) for U.S. federal income tax purposes, and based upon our current and
expected income and assets, including goodwill, (taking into account the expected proceeds from this offering) and projections as to the market price of our ADSs
following the offering, we do not presently expect to be a PFIC for the current taxable year or the foreseeable future.

While we do not expect to become a PFIC, because the value of our assets for purposes of the asset test may be determined by reference to the market price
of our ADSs, fluctuations in the market price of our ADSs may cause us to become a PFIC for the current or subsequent taxable years. The determination of
whether we will be or become a PFIC will also depend, in part, on the composition of our income and assets, which may be affected by how, and how quickly, we
use our liquid assets and the cash raised in this offering. If we determine not to deploy significant amounts of cash for active purposes or if it were determined that
we do not own the stock of our VIE for U.S. federal income tax purposes, our risk of being a PFIC may substantially increase. Because there are uncertainties in
the application of the relevant rules and PFIC status is a factual determination made annually after the close of each taxable year, there can be no assurance that
we will not be a PFIC for the current taxable year or any future taxable year.

If we are a PFIC in any taxable year, a U.S. holder (as defined in "Taxation—U.S. Federal Income Tax Considerations") may incur significantly increased
U.S. income tax on gain recognized on the sale or other disposition of the ADSs or Class A ordinary shares and on the receipt of distributions on the ADSs or
Class A ordinary shares to the extent such gain or distribution is treated as an "excess distribution" under the U.S. federal income tax rules and such holder may
be subject to burdensome reporting requirements. Further, if we are a PFIC for any year during which a U.S. holder holds our ADSs or Class A ordinary shares,
we generally will continue to be treated as a PFIC for all succeeding years during which such U.S. holder holds our ADSs or Class A ordinary shares. For more
information see "Taxation—U.S. Federal Income Tax Considerations—Passive Foreign Investment Company Considerations."
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements that reflect our current expectations and views of future events. The forward looking statements are
contained principally in the sections entitled "Prospectus Summary," "Risk Factors," "Management's Discussion and Analysis of Financial Condition and Results
of Operations" and "Business." Known and unknown risks, uncertainties and other factors, including those listed under "Risk Factors," may cause our actual
results, performance or achievements to be materially different from those expressed or implied by the forward-looking statements.

non nn nn nn "o

You can identify some of these forward-looking statements by words or phrases such as "may," "will," "expect," "anticipate," "aim," "estimate," "intend,"
"plan," "believe," "is/are likely to," "potential," "continue" or other similar expressions. We have based these forward-looking statements largely on our current
expectations and projections about future events that we believe may affect our financial condition, results of operations, business strategy and financial needs.

These forward-looking statements include statements relating to:

"o

. our growth strategies;

our future business development, financial conditions and results of operations;

. the trends in the e-commerce industry in China;

. our expectations regarding demand for and market acceptance of our products and services;
our expectations regarding our relationships with buyers and merchants;

. competition in our industry; and

. relevant government policies and regulations relating to our industry.

These forward-looking statements involve various risks and uncertainties. Although we believe that our expectations expressed in these forward-looking
statements are reasonable, our expectations may later be found to be incorrect. Our actual results could be materially different from our expectations. Important
risks and factors that could cause our actual results to be materially different from our expectations are generally set forth in "Prospectus Summary—Our
Challenges," "Risk Factors," "Management's Discussion and Analysis of Financial Condition and Results of Operations," "Business," "Regulation" and other
sections in this prospectus. You should read thoroughly this prospectus and the documents that we refer to with the understanding that our actual future results
may be materially different from and worse than what we expect. We qualify all of our forward-looking statements by these cautionary statements.

This prospectus contains certain data and information that we obtained from various government and private publications, including statistical data and
estimates published by iResearch and QuestMobile, each an independent research firm, McKinsey, NBS, IMF, the Ministry of Commerce of China, CNNIC, and
SAIC. We have not independently verified the accuracy or completeness of the data contained in these industry publications and reports. Statistical data in these
publications also include projections based on a number of assumptions. The e-commerce industry may not grow at the rate projected by market data, or at all.
Failure of this market to grow at the projected rate may have a material and adverse effect on our business and the market price of our ADSs. In addition, the
rapidly evolving nature of the e-commerce industry results in significant uncertainties for any projections or estimates relating to the growth prospects or future
condition of our market. Furthermore, if any one or more of the assumptions underlying the market data are later found to be incorrect, actual results may differ
from the projections based on these assumptions. You should not place undue reliance on these forward-looking statements.
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The forward-looking statements made in this prospectus relate only to events or information as of the date on which the statements are made in this
prospectus. Except as required by law, we undertake no obligation to update or revise publicly any forward-looking statements, whether as a result of new
information, future events or otherwise, after the date on which the statements are made or to reflect the occurrence of unanticipated events. You should read this
prospectus and the documents that we refer to in this prospectus and have filed as exhibits to the registration statement, of which this prospectus is a part,
completely and with the understanding that our actual future results may be materially different from what we expect.
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USE OF PROCEEDS

We estimate that we will receive net proceeds from this offering of approximately US$1,448.1 million, or approximately US$1,672.8 million if the
underwriters exercise their over-allotment option in full, after deducting underwriting discounts and the estimated offering expenses payable by us. These
estimates are based upon an assumed initial public offering price of US$17.50 per ADS, the mid-point of the price range shown on the front cover page of this
prospectus. A US$1.00 increase (decrease) in the assumed initial public offering price of US$17.50 per ADS would increase (decrease) the net proceeds to us
from this offering by US$85.6 million, assuming no change to the number of ADSs offered by us as set forth on the cover page of this prospectus, and after
deducting the estimated underwriting discounts and commissions and estimated expenses payable by us.

The primary purposes of this offering are to create a public market for our shares for the benefit of all shareholders, retain talented employees by providing
them with equity incentives, and obtain additional capital. We plan to use the net proceeds of this offering as follows:

. approximately US$580.0 million to enhance and expand our business operations;

approximately US$580.0 million for research and development, to continue to invest in and develop our technology infrastructure; and

. the balance for general corporate purposes, which may include working capital needs and potential strategic investments and acquisitions,
although we have not identified any specific investments or acquisition opportunities at this time.

The foregoing represents our current intentions based upon our present plans and business conditions to use and allocate the net proceeds of this offering.
Our management, however, will have significant flexibility and discretion to apply the net proceeds of this offering. If an unforeseen event occurs or business
conditions change, we may use the proceeds of this offering differently than as described in this prospectus. See "Risk Factors—Risks Related to Our ADSs and
This Offering—We have not determined a specific use for a portion of the net proceeds from this offering and we may use these proceeds in ways with which you
may not agree."

Pending any use of proceeds described above, we plan to invest the net proceeds from this offering in short-term, interest-bearing, debt instruments.

In using the net proceeds of this offering, we are permitted under PRC laws and regulations as an offshore holding company to provide funding to our PRC
subsidiaries only through loans or capital contributions and to our VIE only through loans, subject to satisfaction of applicable government registration, approval
and filing requirements. We cannot assure you that we will be able to obtain these government registrations or approvals on a timely basis, if at all. See "Risk
Factors—Risks Related to Doing Business in China—PRC regulation of loans to and direct investment in PRC entities by offshore holding companies and
governmental control of currency conversion may delay or prevent us from using the proceeds of this offering to make loans or additional capital contributions to
our PRC subsidiary, which could materially and adversely affect our liquidity and our ability to fund and expand our business."
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DIVIDEND POLICY

Our board of directors has complete discretion on whether to distribute dividends, subject to certain requirements of Cayman Islands law. 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.

We do not have any present plan to pay any cash dividends on our ordinary shares in the foreseeable future after this offering. We currently intend to retain
most, if not all, of our available funds and any future earnings to operate and expand our business.

We are a holding company incorporated in the Cayman Islands. We may rely on dividends from our subsidiaries in China for our cash requirements,
including any payment of dividends to our shareholders. PRC regulations may restrict the ability of our PRC subsidiaries to pay dividends to us. See "Regulation
—Regulations Relating to Dividend Distributions."

If we pay any dividends on our ordinary shares, we will pay those dividends which are payable in respect of the Class A ordinary shares underlying our
ADS:s to the depositary, as the registered holder of such Class A ordinary shares, and the depositary then will pay such amounts to our ADS holders in proportion
to Class A ordinary shares underlying the ADSs held by such ADS holders, subject to the terms of the deposit agreement, including the fees and expenses payable
thereunder. See "Description of American Depositary Shares." Cash dividends on our ordinary shares, if any, will be paid in U.S. dollars.
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CAPITALIZATION
The following table sets forth our capitalization as of March 31, 2018:
o on an actual basis;

. on a pro forma basis to reflect (i) the redesignation and reclassification of 40,221,800 Series A-1 preferred shares, and 63,468,940 Series B-1
preferred shares beneficially owned by Mr. Zheng Huang into Class B ordinary shares on a one-for-one basis immediately prior to the completion
of this offering, and (ii) the redesignation and reclassification of all of the remaining issued and outstanding preferred shares on a one-for-one
basis into Class A ordinary shares immediately prior to the completion of this offering;

. on a pro forma as adjusted basis to reflect (i) the redesignation and reclassification of 40,221,800 Series A-1 preferred shares, and 63,468,940
Series B-1 preferred shares beneficially owned by Mr. Zheng Huang into Class B ordinary shares on a one-for-one basis immediately prior to the
completion of this offering, (ii) the redesignation and reclassification of all of the remaining issued and outstanding preferred shares on a one-for-
one basis into Class A ordinary shares immediately prior to the completion of this offering, (iii) the issuance of 254,473,500 Class A ordinary
shares to Walnut Street Investment, Ltd., which will be redesignated and reclassified into Class B ordinary shares on a one-for-one basis
immediately prior to the completion of this offering, and (iv) the sale of 342,400,000 Class A ordinary shares in the form of ADSs by us in this
offering at an assumed initial public offering price of US$17.50 per ADS, which is the mid-point of the estimated range of the initial public
offering price shown on the front cover of this prospectus, after deducting the underwriting discounts and commissions and estimated offering
expenses payable by us, assuming the underwriters do not exercise the over-allotment option.

Unaudited pro forma basic and diluted net loss per ordinary share reflects the effect of the conversion of preferred shares as follows, as if the conversion
occurred as of the beginning of the period or the original date of issuance, if later.
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You should read this table together with our consolidated financial statements and the related notes included elsewhere in this prospectus and the information
under "Management's Discussion and Analysis of Financial Condition and Results of Operations."

As of March 31, 2018
Pro Forma
As
Actual Pro Forma Adjusted(l)
(in thousands)
RMB US$ RMB Uss$ RMB Us$

Mezzanine equity:

Series A1 convertible preferred shares (US$0.000005 par value;

71,849,380 shares authorized, issued and outstanding as of March 31,

2018) 28,817 4,594 — — — —
Series A2 convertible preferred shares (US$0.000005 par value;

238,419,800 shares authorized, issued and outstanding as of March 31,

2018) 104,718 16,695 — — — —
Series B1 convertible preferred shares (US$0.000005 par value;

211,588,720 shares authorized, issued and outstanding as of March 31,

2018) 219,448 34,985 — — — —
Series B2 convertible preferred shares (US$0.000005 par value;

27,781,280 shares authorized, issued and outstanding as of March 31,

2018) 29,451 4,695 — — — —
Series B3 convertible preferred shares (US$0.000005 par value;

145,978,540 shares authorized, issued and outstanding as of March 31,

2018) 153,009 24,393 — — — —
Series B4 convertible preferred shares (US$0.000005 par value;

292,414,780 shares authorized, issued and outstanding as of March 31,

2018) 327,786 52,257 — — — —
Series C1 convertible preferred shares, net of subscription receivable of
RMB13,758 (US$2,000) as of December 31, 2017 (US$0.000005 par
value; 56,430,180 shares authorized, issued and outstanding as of
March 31, 2018) 96,052 15,313 — — — —
Series C2 convertible preferred shares (US$0.000005 par value;

238,260,780 shares authorized, issued and outstanding as of March 31,

2018) 638,863 101,850 — — — —
Series C3 convertible preferred shares (US$0.000005 par value;

241,604,260 shares authorized, issued and outstanding as of March 31,

2018) 679,273 108,292 — — — —
Series D convertible preferred shares (US$0.000005 par value;

551,174,340 shares authorized, issued and outstanding as of March 31,

2018) 8,673,088 1,382,693 — — — —
Total mezzanine equity 10,950,505 1,745,767 — — — —
Shareholders' deficits:

Class A ordinary shares (US$0.000005 par value; 6,208,214,480 shares

authorized; 42,486,360 issued and outstanding on actual basis;

2,014,297,680 issued and outstanding on a pro forma basis;

2,356,697,680 issued and outstanding on a pro forma as adjusted

basis) 1 — 63 10 74 12

Class B ordinary shares (US$0.000005 par value; 1,716,283,460 shares

authorized; 1,716,283,460 issued and outstanding on actual basis;

1,819,974,200 shares issued and outstanding on a pro forma basis;

2,074,447,700 shares issued and outstanding on a pro forma as

adjusted basis) 53 8 56 9 64 10

Additional paid-in capital® 74,936 11,947 11,025,376 1,757,703 25,763,235 4,107,266
Accumulated other comprehensive loss (121,176) (19,318) (121,176) (19,318) (121,176) (19,318)
Accumulated deficits (1,311,754) (209,124)  (1,311,754) (209,124)  (6,952,959)  (1,108,466)

Total shareholders' (deficits)/equity® (1,357,940) (216,487) _ 9,592,565 1,529,280 18,689,238 2,979,504

Total capitalization® 21,346,009 3,403,056 21,346,009 3,403,056 30,442,682 4,853,280

Notes:

@ The pro forma as adjusted information discussed above is illustrative only. Our additional paid-in capital, total shareholders' equity and total capitalization following the

completion of this offering are subject to adjustment based on the actual initial public offering price and other terms of this offering determined at pricing.
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@) Assuming the number of ADSs offered by us as set forth on the cover page of this prospectus remains the same, and after deduction of underwriting discounts and commissions
and the estimated offering expenses payable by us, a US$1.00 increase (decrease) in the assumed initial public offering price of US$17.50 per ADS, the midpoint of the range set

forth on the cover page of this prospectus, would increase (decrease) each of additional paid-in capital, total shareholder's (deficit)/equity, and total capitalization by
US$85.6 million.
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DILUTION

If you invest in our ADSs, your interest will be diluted to the extent of the difference between the initial public offering price per ADS and our net tangible
book value per ADS after this offering. Dilution results from the fact that the initial public offering price per ordinary share is substantially in excess of the book
value per ordinary share attributable to the existing shareholders for our presently outstanding ordinary shares.

Our net tangible book value as of March 31, 2018 was US$1,084.6 million, or US$0.62 per ordinary share as of that date and US$2.48 per ADS. Net
tangible book value represents the amount of our total consolidated assets (excluding intangible assets), less the amount of our total consolidated liabilities.
Dilution is determined by subtracting net tangible book value per ordinary share, after giving effect to the additional proceeds we will receive from this offering,
from the assumed initial public offering price of US$4.38 per ordinary share, which is the midpoint of the estimated initial public offering price range set forth on
the cover page of this prospectus adjusted to reflect the ADS-to-ordinary share ratio, and after deducting underwriting discounts and commissions and estimated
offering expenses payable by us. Because the Class A ordinary shares and Class B ordinary shares have the same dividend and other rights, except for voting and
conversion rights, the dilution is presented based on all issued and outstanding ordinary shares, including Class A ordinary shares and Class B ordinary shares.

Without taking into account any other changes in net tangible book value after March 31, 2018, other than to give effect to our sale of the ADSs offered in
this offering at the assumed initial public offering price of US$17.50 per ADS, the midpoint of the estimated range of the initial public offering price, after
deduction of the underwriting discounts and commissions and estimated offering expenses payable by us, our pro forma as adjusted net tangible book value as of
March 31, 2018 would have been US$2,532.7 million, or US$0.57 per ordinary share and US$2.28 per ADS. This represents an immediate increase in pro forma
net tangible book value of US$0.29 per ordinary share and US$1.16 per ADS to the existing shareholders and an immediate dilution in net tangible book value of
US$3.81 per ordinary share and US$15.24 per ADS to investors purchasing ADSs in this offering. The amount of the immediate increase in pro forma net
tangible book value to the existing shareholders and the immediate dilution in net tangible book value to investors purchasing ADSs in this offering is based on a
comparison to pro forma net tangible book value after giving effect to the conversion of our preferred shares, and not based on a comparison to historical net
tangible book value as of March 31, 2018. The following table illustrates such dilution:

Per Ordinary
Share Per ADS

Assumed initial public offering price Us$ 438 US$ 17.50
Net tangible book value as of March 31, 2018 Us$ 0.62 US$ 2.48
Pro forma net tangible book value after giving effect to the conversion of

our preferred shares Us$ 0.28 US$ 1.12
Pro forma as adjusted net tangible book value after giving effect to the

conversion of our preferred shares and this offering Us$ 0.57 US$ 2.28
Amount of dilution in net tangible book value to new investors in this

offering Us$ 3.81 US$ 15.24

A US$1.00 increase (decrease) in the assumed public offering price of US$17.50 per ADS would increase (decrease) our pro forma as adjusted net tangible
book value after giving effect to this offering by US$85.6 million, the pro forma as adjusted net tangible book value per ordinary share and per ADS after giving
effect to this offering by US$0.02 per ordinary share and US$0.08 per ADS and the dilution in pro forma as adjusted net tangible book value per ordinary share
and per ADS to new
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investors in this offering by US$0.23 per ordinary share and US$0.92 per ADS, assuming no change to the number of ADSs offered by us as set forth on the
cover page of this prospectus, and after deducting underwriting discounts and commissions and other offering expenses.

The following table summarizes, on a pro forma as adjusted basis as of March 31, 2018, the differences between existing shareholders and the new investors
with respect to the number of ordinary shares (in the form of ADSs or shares) purchased from us, the total consideration paid and the average price per ordinary
share and per ADS paid before deducting the underwriting discounts and commissions and estimated offering expenses. The total number of ordinary shares does
not include ordinary shares underlying the ADSs issuable upon the exercise of the over-allotment option granted to the underwriters.

Ordinary Shares Total
Purchased Consideration Average Average
Price Per Price Per
Number Percent Amount Percent Ordinary Share ADS
Existing shareholders 4,088,745,380 92%US$ 1,261,278,000* 46%US$ 0.31 US$ 1.23
New investors 342,400,000 8%US$ 1,498,000,000 54%US$ 4.38 US$ 17.50
Total 4,431,145,380 100%US$ 2,759,278,000 100%

* Including certain business and strategic cooperation with Tencent.

The pro forma as adjusted information discussed above is illustrative only. Our net tangible book value following the completion of this offering is subject to
adjustment based on the actual initial public offering price of our ADSs and other terms of this offering determined at pricing.

The discussion and tables above assume no exercise of any outstanding share options outstanding as of the date of this prospectus. As of the date of this
prospectus, there are 581,972,860 Class A ordinary shares issuable upon exercise of outstanding share options at a nominal exercise price. To the extent that any

of these options are exercised, there will be further dilution to new investors.
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EXCHANGE RATE INFORMATION

Our reporting currency is the Renminbi because our business is mainly conducted in China and all of our revenues are denominated in Renminbi. This
prospectus contains translations of Renminbi amounts into U.S. dollars at specific rates solely for the convenience of the reader. The conversion of Renminbi into
U.S. dollars in this prospectus is based on the exchange rate set forth in the H.10 statistical release of the Board of Governors of the Federal Reserve System.
Unless otherwise noted, all translations from Renminbi to U.S. dollars and from U.S. dollars to Renminbi in this prospectus were made at a rate of RMB6.2726 to
US$1.00, the exchange rate on March 30, 2018 set forth in the H.10 statistical release of the Board of Governors of the Federal Reserve System. We make no
representation that any Renminbi or U.S. dollar amounts could have been, or could be, converted into U.S. dollars or Renminbi, as the case may be, at any
particular rate, the rates stated below, or at all. The PRC government imposes control over its foreign currency reserves in part through direct regulation of the
conversion of Renminbi into foreign exchange and through restrictions on foreign trade. On July 20, 2018, the exchange rate for Renminbi was RMB6.7659
to US$1.00.

The following table sets forth information concerning exchange rates between the Renminbi and the U.S. dollar for the periods indicated. These rates are
provided solely for your convenience and are not necessarily the exchange rates that we used in this prospectus or will use in the preparation of our periodic

reports or any other information to be provided to you.

Certified Exchange Rate

Period

Period End Average(!) Low High
(RMB per US$1.00)
2013 6.0537 6.1412 6.2438 6.0537
2014 6.2046 6.1620 6.2591 6.0402
2015 6.4778 6.2827 6.4896 6.1870
2016 6.9430 6.6549 6.9580 6.4480
2017 6.5063 6.7350 6.9575 6.4773
2018
January 6.2841 6.4233  6.5263 6.2841
February 6.3280 6.3183 6.3471 6.2649
March 6.2726 6.3174  6.3565 6.2685
April 6.3325 6.2967 6.3340 6.2655
May 6.4096 6.3701 6.4175 6.3325
June 6.6171 6.4651 6.6235 6.3850
July (through July 20) 6.7659 6.6775 6.7701  6.6123
Source: Federal Reserve Statistical Release
Note:
@) Annual averages are calculated by using the average of the exchange rates on the last day of each month during the relevant year. Monthly averages are calculated by using the

average of the daily rates during the relevant month.
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ENFORCEABILITY OF CIVIL LIABILITIES

We are incorporated under the laws of the Cayman Islands as an exempted company with limited liability. We are incorporated in the Cayman Islands
because of certain benefits associated with being a Cayman Islands exempted company, such as political and economic stability, an effective judicial system, a
favorable tax system, the absence of foreign exchange control or currency restrictions and the availability of professional and support services. However, the
Cayman Islands has a less developed body of securities laws than the United States and provides less protection for investors. In addition, Cayman Islands
companies do not have standing to sue before the federal courts of the United States.

Substantially all of our assets are located outside the United States. In addition, most of our directors and officers are nationals or residents of jurisdictions
other than the United States and all or a substantial portion of their assets are located outside the United States. As a result, it may be difficult for investors to
effect service of process within the United States upon us or these persons, or to enforce judgments obtained in U.S. courts against us or them, including
judgments predicated upon the civil liability provisions of the securities laws of the United States or any state in the United States. It may also be difficult for you
to enforce judgments obtained in U.S. courts based on the civil liability provisions of the U.S. federal securities laws against us and our officers and directors.

We have appointed Puglisi & Associates as our agent to receive service of process with respect to any action brought against us in the U.S. District Court for
the Southern District of New York in connection with this offering under the federal securities laws of the United States or the securities laws of any State in the
United States or any action brought against us in the Supreme Court of the State of New York in the County of New York in connection with this offering under
the securities laws of the State of New York.

Maples and Calder (Hong Kong) LLP, our counsel as to Cayman Islands law, has advised us that there is uncertainty as to whether the courts of the Cayman
Islands would (1) recognize or enforce judgments of U.S. courts obtained against us or our directors or officers that are predicated upon the civil liability
provisions of the federal securities laws of the United States or the securities laws of any state in the United States, or (2) entertain original actions brought in the
Cayman Islands against us or our directors or officers that are predicated upon the federal securities laws of the United States or the securities laws of any state in
the United States.

Maples and Calder (Hong Kong) LLP has informed us that although there is no statutory enforcement in the Cayman Islands of judgments obtained in the
federal or state courts of the United States (and the Cayman Islands are not a party to any treaties for the reciprocal enforcement or recognition of such
judgments), a judgment in personam obtained in such jurisdiction will be recognized and enforced in the courts of the Cayman Islands at common law, without
any re-examination of the merits of the underlying dispute, by an action commenced on the foreign judgment debt in the Grand Court of the Cayman Islands,
provided such judgment (i) is given by a competent foreign court with jurisdiction to give the judgment, (ii) imposes a specific positive obligation on the
judgment debtor (such as an obligation to pay a liquidated sum or perform a specified obligation), (iii) is final and conclusive, (iv) is not in respect of taxes, a fine
or a penalty; and (v) was not obtained in a manner and is not of a kind the enforcement of which is contrary to natural justice or the public policy of the Cayman
Islands. There is uncertainty with regard to Cayman Islands law relating to whether a judgment obtained from the United States courts under civil liability
provisions of the securities laws of the United States will be determined by the courts of the Cayman Islands as penal or punitive in nature. If such a
determination is made, the courts of the Cayman Islands will not recognize or enforce the judgment against a Cayman Islands company. Because the courts of the
Cayman Islands have yet to rule on whether such judgments are penal or punitive in nature, it is uncertain whether they would be enforceable in the Cayman
Islands.
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King & Wood Mallesons, our counsel as to PRC law, has advised us that there is uncertainty as to whether the courts of China would (1) recognize or
enforce judgments of United States courts obtained against us or our directors or officers predicated upon the civil liability provisions of the securities laws of the
United States or any state in the United States, or (2) entertain original actions brought in each respective jurisdiction against us or our directors or officers
predicated upon the securities laws of the United States or any state in the United States.

King & Wood Mallesons has further advised us that the recognition and enforcement of foreign judgments are provided for under the PRC Civil Procedures
Law. PRC courts may recognize and enforce foreign judgments in accordance with the requirements of the PRC Civil Procedures Law based either on treaties
between China and the country where the judgment is made or on principles of reciprocity between jurisdictions. China does not have any treaties or other form
of reciprocal arrangements with the United States or the Cayman Islands that provide for the reciprocal recognition and enforcement of foreign judgments. In
addition, according to the PRC Civil Procedures Law, courts in China will not enforce a foreign judgment against us or our directors and officers if they decide
that the judgment violates the basic principles of PRC law or national sovereignty, security or public interest. As a result, it is uncertain whether and on what basis
a PRC court would enforce a judgment rendered by a court in the United States or in the Cayman Islands.

In addition, it will be difficult for U.S. shareholders to originate actions against us in China in accordance with PRC laws because we are incorporated under
the laws of the Cayman Islands and it will be difficult for U.S. shareholders, by virtue only of holding our ADSs or ordinary shares, to establish a connection to

China for a PRC court to have jurisdiction as required under the PRC Civil Procedures Law.
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CORPORATE HISTORY AND STRUCTURE

We commenced our commercial operations in 2015 through Hangzhou Aimi Network Technology Co., Ltd., or Hangzhou Aimi, and Shanghai Xunmeng
Information Technology Co., Ltd., or Shanghai Xunmeng, in parallel. In June 2016, to streamline the operations of these two companies, Hangzhou Aimi
obtained 100% equity interest in Shanghai Xunmeng, and Shanghai Xunmeng became a wholly-owned subsidiary of Hangzhou Aimi.

We incorporated Walnut Street Group Holding Limited under the laws of the Cayman Islands as our offshore holding company in April 2015 to facilitate
offshore financing. In the same month, we established HongKong Walnut Street Limited, or Walnut HK, our wholly-owned Hong Kong subsidiary, and Walnut
HK established a wholly-owned PRC subsidiary, Hangzhou Weimi Network Technology Co., Ltd., or Hangzhou Weimi. Walnut HK established two additional
wholly-owned PRC subsidiaries, Walnut Street (Shanghai) Information Technology Co., Ltd. (formerly known as Shanghai Pinduoduo Network
Technology Co., Ltd.) and Shenzhen Qianhai Xinzhijiang Information Technology Co., Ltd., in January 2018 and April 2018, respectively, which, together with
Hangzhou Weimi, are referred to as our WFOE:s in this prospectus. In July 2018, we renamed our company as Pinduoduo Inc.

Due to restrictions imposed by PRC laws and regulations on foreign ownership of companies that engage in internet and other related business, Hangzhou
Weimi later entered into a series of contractual arrangements with Hangzhou Aimi, which we refer to as our VIE in this prospectus, and its shareholders. We
depend on these contractual arrangements with our VIE, in which we have no ownership interests, and its shareholders to conduct most aspects of our operation.
We have relied and expect to continue to rely on these contractual arrangements to conduct our business in China. For more details, see "—Contractual
Arrangements with Our VIE and Its Shareholders." The shareholders of our VIE may have potential conflicts of interest with us. See "Risk Factors—Risks
Related to Our Corporate Structure—The shareholders of our VIE may have potential conflicts of interest with us, which may materially and adversely affect our
business and financial condition."

Under PRC laws and regulations, our PRC subsidiaries may pay cash dividends to us out of their respective accumulated profits. However, the ability of our
PRC subsidiaries to make such distribution to us is subject to various PRC laws and regulations, including the requirement to fund certain statutory funds, as well
as potential restriction on currency exchange and capital controls imposed by the PRC government. For more details, see "Risk Factors—Risks Related to Doing
Business in China—We may rely on dividends and other distributions on equity paid by our PRC subsidiaries to fund any cash and financing requirements we
may have, and any limitation on the ability of our PRC subsidiaries to make payments to us could have a material and adverse effect on our ability to conduct our
business" and "Regulation—Regulations Relating to Dividend Distributions."

As a result of our direct ownership in our WFOEs and the variable interest entity contractual arrangements, we are regarded as the primary beneficiary of our
VIE. We treat it and its subsidiaries as our consolidated affiliated entities under U.S. GAAP, and have consolidated the financial results of these entities in our

consolidated financial statements in accordance with U.S. GAAP.
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The following diagram illustrates our corporate structure, including our principal subsidiaries and our VIE and its principal subsidiary, as of the date of this
prospectus:

Pinduoduo Inc.
(Cayman Islands)

HaongKong Walnut Street
Limited
{Hong Kong)

Outside PRC
Inside PRC
nside PRC ¢ 100% v 100% ¢ 100%%
Hangzhou Weimi Network Walnut Street Shenzhen Cianhai
Technology Co., Lid. (Shanghai) Information Xinzhijiang [nformation
(*Hangzhou Weimi™) Technology Co., Ltd. Technology Co., Ltd.
A
v

Hangzhou Aimi Network
Technology Co., Lid™"
("Hangzhou Aimi”)

b 100%

Shanghai Xunmeng Information
Technology Co., Lid,
{“Shanghai Xunmeng™)

—#®  Equity interest
&--  Contractual arrangements

Note:

@] Messrs. Lei Chen, Qin Sun and Zhen Zhang are beneficiary owners of our company and hold 86.6%, 4.4% and 0.1% equity interests in Hangzhou Aimi, respectively. They are either directors or
employees of our company. The remaining 8.9% equity interests in Hangzhou Aimi are held by Linzhi Tencent Technology Co., Ltd., which is an affiliate of one of our shareholders.

Contractual Arrangements with Our VIE and Its Shareholders

The following is a summary of the currently effective contractual arrangements by and among our wholly-owned subsidiary, Hangzhou Weimi, our VIE and
its shareholders. These contractual arrangements enable us to (i) exercise effective control over our VIE; (ii) receive substantially all of the economic benefits of
our VIE; and (iii) have an exclusive option to purchase all or part of the equity interests in and assets of it when and to the extent permitted by PRC law.

Agreements that provide us effective control over our VIE

Shareholders' Voting Rights Proxy Agreement. Pursuant to the shareholders' voting rights proxy agreement entered into on June 5, 2015, and amended
and restated on April 25, 2018, by and among Hangzhou Weimi, Hangzhou Aimi and the shareholders of Hangzhou Aimi, each shareholder of Hangzhou Aimi
irrevocably authorized Hangzhou Weimi or any person(s) designated by Hangzhou Weimi to exercise such shareholder's rights in Hangzhou Aimi, including
without limitation, the power to participate in and vote at shareholder's meetings, the power to nominate and appoint the directors, senior management, the power
to sell or transfer such shareholder's equity interest in Hangzhou Aimi, the power to propose to convene an extraordinary shareholders meeting, and other
shareholders' voting rights permitted by the Articles of Association of Hangzhou Aimi. The shareholders' voting rights proxy
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agreement remains irrevocable and continuously valid from the date of execution so long as each shareholder remains as a shareholder of Hangzhou Aimi.

Equity Pledge Agreement. Pursuant to the equity pledge agreement entered into on June 5, 2015, and amended and restated on April 25, 2018, by and
among Hangzhou Weimi, Hangzhou Aimi and the shareholders of Hangzhou Aimi, the shareholders of Hangzhou Aimi pledged all of their equity interests in
Hangzhou Aimi to Hangzhou Weimi to guarantee their and Hangzhou Aimi's obligations under the contractual arrangements including the exclusive consulting
and services agreement, the exclusive option agreement and the shareholders' voting rights proxy agreement and this equity pledge agreement, as well as any loss
incurred due to events of default defined therein and all expenses incurred by Hangzhou Weimi in enforcing such obligations of Hangzhou Aimi or its
shareholders. In the event of default defined therein, upon written notice to the shareholders of Hangzhou Aimi, Hangzhou Weimi, as pledgee, will have the right
to dispose of the pledged equity interests in Hangzhou Aimi and priority in receiving the proceeds from such disposition. The shareholders of Hangzhou Aimi
agree that, without Hangzhou Weimi's prior written approval, during the term of the equity pledge agreement, they will not dispose of the pledged equity interests
or create or allow any other encumbrance on the pledged equity interests. We have completed the registration of the equity pledges with the relevant office of
SAIC in accordance with the PRC Property Rights Law.

Spousal Consent Letters. Pursuant to these letters, the spouses of Messrs. Lei Chen, Qin Sun and Zhen Zhang unconditionally and irrevocably agreed that
the equity interest in Hangzhou Aimi held by them and registered in their names will be disposed of pursuant to the equity interest pledge agreement, the
exclusive option agreement and the shareholders' voting rights proxy agreement. Each of their spouses agreed not to assert any rights over the equity interest in
Hangzhou Aimi held by their respective spouses. In addition, in the event that any spouse obtains any equity interest in Hangzhou Aimi held by his or her spouse
for any reason, he or she agreed to be bound by the contractual arrangements.

Agreements that allow us to receive economic benefits from our VIE

Exclusive Consulting and Services Agreement. Under the exclusive consulting and services agreement between Hangzhou Weimi and Hangzhou Aimi,
dated June 5, 2015, Hangzhou Weimi has the exclusive right to provide to Hangzhou Aimi consulting and services related to, among other things, design and
development, operation maintenance, product consulting, and management and marketing consulting. Hangzhou Weimi has the exclusive ownership of
intellectual property rights created as a result of the performance of this agreement. Hangzhou Aimi agrees to pay Hangzhou Weimi service fee at an amount as
determined by Hangzhou Weimi. This agreement will remain effective for a ten-year term and then be automatically renewed, unless Hangzhou Weimi gives
Hangzhou Aimi a termination notice 90 days before the term ends.

Agreements that provide us with the option to purchase the equity interests in our VIE

Exclusive Option Agreement. Pursuant to the exclusive option agreement entered into on June 5, 2015, and amended and restated on April 25, 2018, by
and among Hangzhou Weimi, Hangzhou Aimi and each of the shareholders of Hangzhou Aimi, each of the shareholders of Hangzhou Aimi irrevocably granted
Hangzhou Weimi an exclusive call option to purchase, or have its designated person(s) to purchase, at its discretion, all or part of their equity interests in
Hangzhou Aimi, and the purchase price shall be the lowest price permitted by applicable PRC law. In addition, Hangzhou Aimi has granted Hangzhou Weimi an
exclusive call option to purchase, or have its designated person(s) to purchase, at its discretion, to the extent permitted under PRC law, all or part of Hangzhou
Aimi's assets at the book value of such assets, or at the lowest price permitted by applicable PRC law, whichever is higher. Each of the shareholders of Hangzhou
Aimi undertakes that, without the prior written consent of Hangzhou Weimi or us, they may not increase or decrease the registered capital,
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dispose of its assets, incur any debts or guarantee liabilities, enter into any material purchase agreements, enter into any merger, acquisition or investments, amend
its articles of association or provide any loans to third parties. Unless terminated by Hangzhou Weimi at its sole discretion, the exclusive option agreement will
remain effective until all equity interests in Hangzhou Aimi held by the shareholders of Hangzhou Aimi and all assets of Hangzhou Aimi are transferred or
assigned to Hangzhou Weimi or its designated representatives.

In the opinion of King & Wood Mallesons, our PRC legal counsel:

. the ownership structures of Hangzhou Weimi and Hangzhou Aimi, both currently and immediately after giving effect to this offering, are not in
any violation of PRC laws or regulations currently in effect; and

the contractual arrangements among Hangzhou Weimi and Hangzhou Aimi and its shareholders governed by PRC law both currently and
immediately after giving effect to this offering are legal, valid, binding and enforceable in accordance with its terms and applicable PRC laws, and
do not and will not result in any violation of PRC laws or regulations currently in effect.

However, we have been further advised by our PRC legal counsel that there are substantial uncertainties regarding the interpretation and application of
current and future PRC laws, regulations and rules. In particular, in January 2015, MOFCOM published a discussion draft of the proposed Foreign Investment
Law for public review and comments. Among other things, the draft Foreign Investment Law expands the definition of foreign investment and introduces the
principle of "de facto control" in determining whether a company is considered a foreign-invested enterprise. Under the draft Foreign Investment Law, variable
interest entities would also be deemed as foreign-invested enterprises, if they are ultimately "controlled" by foreign investors, and be subject to restrictions on
foreign investments. It is uncertain when the draft would be signed into law and whether the final version would have any substantial changes from the draft.
Accordingly, the PRC regulatory authorities may in the future take a view that is contrary to or otherwise different from the above opinion of our PRC legal
counsel. If the PRC government finds that the agreements that establish the structure for operating our e-commerce business do not comply with PRC government
restrictions on foreign investment in our businesses, we could be subject to severe penalties including being prohibited from continuing operations. See "Risk
Factors—Risks Related to Our Corporate Structure—If the PRC government finds that the agreements that establish the structure for operating some of our
operations in China do not comply with PRC regulations relating to the relevant industries, or if these regulations or the interpretation of existing regulations
change in the future, we could be subject to severe penalties or be forced to relinquish our interests in those operations."
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SELECTED CONSOLIDATED FINANCIAL DATA

The following selected consolidated statements of comprehensive loss data for the years ended December 31, 2016 and 2017, selected consolidated balance
sheet data as of December 31, 2016 and 2017 and selected consolidated statements of cash flow data for the years ended December 31, 2016 and 2017 have been
derived from our audited consolidated financial statements included elsewhere in this prospectus. The following selected consolidated statements of
comprehensive loss data for the three months ended March 31, 2017 and 2018, selected consolidated balance sheet data as of March 31, 2018 and selected
consolidated cash flow data for the three months ended March 31, 2017 and 2018 are derived from our unaudited interim condensed consolidated financial
statements included elsewhere in 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. You should read this Selected Consolidated Financial Data section together with our
consolidated financial statements and the related notes and "Management's Discussion and Analysis of Financial Condition and Results of Operations" included
elsewhere in this prospectus.

For the Year Ended For the Three Months
December 31, Ended March 31,
2016 2017 2017 2018
RMB RMB Us$ RMB RMB Us$

(in thousands, except for per share data)
Selected Consolidated Statement of

Comprehensive Loss Data:

Revenues
Online marketplace services 48,276 1,740,691 277,508 33,634 1,384,604 220,738
Merchandise sales 456,588 3,385 540 3,385 — —
Total revenues 504,864 1,744,076 278,048 37,019 1,384,604 220,738

Costs of revenues(!

Costs of online marketplace services (93,551) (719,778)  (114,750) (51,381) (318,700) (50,808)
Costs of merchandise sales (484,319) (3,052) (487) (3,052) — —
Total costs of revenues (577,870) (722,830) (115,237) (54,433) (318,700) (50,808)
Gross (loss)/profit (73,006) 1,021,246 162,811 (17,414) 1,065,904 169,930

Operating expenses

Sales and marketing expenses(l) (168,990) (1,344,582)  (214,358) (73,870) (1,217,458)  (194,091)
General and administrative expenses(l) (14,793) (133,207) (21,236)  (108,597) (28,761) (4,585)
Research and development expenses®) (29,421)  (129,181)  (20,593)  (16,028) (72,818)  (11,609)
Impairment of a long-term investment — (10,000) (1,594) — — —
Total operating expenses (213,204) (1,616,970) (257,781) (198,495) (1,319,037) (210,285)
Operating loss (286,210) (595,724) (94,970)  (215,909) (253,133) (40,355)

Other income/(loss)

Interest income 4,460 80,783 12,879 7,503 50,163 7,997
Foreign exchange gain/(loss) 475 (11,547) (1,841) (136) (2,136) (341)
Change in the fair value of the warrant

liability (8,668) — — — — —
Other (loss)/income, net (2,034) 1,373 219 819 4,085 651
Loss before income tax (291,977) (525,115) (83,713)  (207,723) (201,021) (32,048)
Income tax expenses — — — — — —
Net loss (291,977) (525,115) (83,713) (207,723) (201,021) (32,048)
Net loss attributable to ordinary

shareholders (322,407) (498,702) (79,502) (181,310) (281,517) (44,881)
Loss per share
Basic (0.18) (0.28) (0.05) (0.10) (0.16) (0.03)
Diluted (0.18) (0.28) (0.05) (0.10) (0.16) (0.03)
Shares used in loss per share

computation(®)
Basic 1,815,200 1,764,799 1,764,799 1,783,223 1,758,770 1,758,770
Diluted 1,815,200 1,764,799 1,764,799 1,783,223 1,758,770 1,758,770
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For the Year Ended For the Three Months
December 31, Ended March 31,
2016 2017 2017 2018
RMB RMB Us$ RMB RMB Us$

(in thousands, except for per share data)
Pro forma loss per share

Basic (0.06) (0.01)
Diluted (0.06) (0.01)
Shares used in pro forma loss per share
computation(z)
Basic 3,442,326 3,442,326
Diluted 3,442,326 3,442,326
Other comprehensive income/(loss), net of
tax of nil
Foreign currency translation difference, net of
tax of nil 20,001 (47,681)  (7,601) 407 (98,075)  (15,635)
Comprehensive loss (271,976)  (572,796)  (91,314) (207,316)  (299,096)  (47,683)
Note:
1) Share-based compensation expenses were allocated as follows:
For the Year Ended For the Three Months
December 31, Ended March 31,
2016 2017 2017 2018
RMB RMB Us$ RMB RMB Uss
(in thousands)
Costs of revenues 276 796 127 179 300 48
Sales and marketing expenses 563 1,675 267 386 1,202 192
General and administrative expenses 1,477 108,141 17,240 105,925 5,027 801
Research and development expenses 1,748 5,893 939 995 7,081 1,129
Total 4,064 116,505 18,573 107,485 13,610 2,170
) The reconciliation from the number of shares used in computing historical loss per share to the number of shares used in computing pro forma loss per share is as follows:
For the
Three Month ended
March 31, 2018
(in thousand)
Shares used in loss per share computation 1,758,770

Add: weighted average number of ordinary shares automatically converted from preferred shares upon the

completion of a qualified initial public offering as if it had occurred on January 1, 2018, except for Series D

Preferred Shares which were assumed to have been converted on the date of issuance, March 5, 2018 1,683,556
Shares used in pro forma loss per share computation 3,442,326
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As of December 31, As of March 31,
2016 2017 2018
RMB RMB Us$ RMB Us$
(in thousands)

Selected Consolidated Balance Sheet Data:
Current assets:

Cash and cash equivalents 1,319,843 3,058,152 487,541 8,634,289 1,376,509

Restricted cash(!) — 9,370,849 1,493,934 8,058,398 1,284,698

Receivables from online payment platforms 10,282 88,173 14,057 113,525 18,099

Short-term investments 290,000 50,000 7,971 850,000 135,510

Prepayments and other current assets 40,731 127,742 20,365 210,850 33,615
Non-current assets:

Long-term investment 15,000 5,000 797 — —

Property and equipment, net 2,248 9,279 1,479 9,897 1,577
Total assets 1,770,751 13,314,470 2,122,639 21,346,009 3,403,056
Current liabilities:

Payable to merchants 1,116,798 9,838,519 1,568,491 8,594,240 1,370,124

Merchant deposits 219,472 1,778,085 283,469 2,414,648 384,952
Total current liabilities 1,414,296 12,109,507 1,930,540 11,753,444 1,873,776
Total mezzanine equity 782,733 2,196,921 350,241 10,950,505 1,745,767
Total shareholders' deficits (426,278) (991,958) (158,142)  (1,357,940) (216,487)
Note:
@) Restricted cash represents cash received from buyers and reserved in a bank supervised account for payments to merchants.

For the Year Ended For the Three Months
December 31, Ended March 31,
2016 2017 2017 2018
RMB RMB us$ RMB RMB Us$

(in thousands)
Selected Consolidated Cash Flow Data:

Net cash generated from operating

activities 879,777 315,479 50,292 389,980 628,924 100,266
Net cash (used in)/generated from investing

activities (307,301) 71,651 11,424  (415,198)  (801,556)  (127,787)
Net cash generated from financing

activities 486,538 1,398,860 223,012 767,507 5,824,568 928,573
Exchange rate effect on cash and cash

equivalents 20,397 (47,681)  (7,601) 407 (75,799)  (12,084)
Net increase in cash and cash equivalents 1,079,411 1,738,309 277,127 742,696 5,576,137 888,968
Cash and cash equivalents at beginning of

the year/period 240,432 1,319,843 210,414 1,319,843 3,058,152 487,541
Cash and cash equivalents at end of the

year/period 1,319,843 3,058,152 487,541 2,062,539 8,634,289 1,376,509
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MANAGEMENT"'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

You should read the following discussion and analysis of our financial condition and results of operations in conjunction with the section entitled "Selected
Consolidated Financial Data" and our consolidated financial statements and the related notes included elsewhere in this prospectus. This discussion contains
forward-looking statements that involve risks and uncertainties about our business and operations. Our actual results and the timing of selected events may differ
materially from those anticipated in these forward-looking statements as a result of various factors, including those we describe under "Risk Factors" and
elsewhere in this prospectus. See "Special Note Regarding Forward-Looking Statements."

Overview

We are an innovative and fast growing "new e-commerce" platform that provides buyers with value-for-money merchandise and fun and interactive
shopping experiences. Our Pinduoduo mobile platform offers a comprehensive selection of attractively priced merchandise, featuring a dynamic social shopping
experience that leverages social networks as an effective and efficient tool for buyer acquisition and engagement. As a result of our innovative business model, we
have been able to quickly expand our buyer base and establish our brand recognition and market position. We are one of the leading Chinese e-commerce players
in terms of GMV and the number of total orders. Our GMV in 2017 and the twelve-month period ended June 30, 2018 was RMB141.2 billion and
RMB262.1 billion (US$41.8 billion), respectively. In 2017 and the twelve-month period ended June 30, 2018, the number of total orders placed on our Pinduoduo
mobile platform reached 4.3 billion and 7.5 billion, respectively.

We pioneered an innovative "team purchase" model on our platform. Buyers can access our platform and make team purchases by either visiting our
platform directly or through popular social networks, such as Weixin and QQ. They are encouraged to share product information on such social networks, and
invite their friends, family and social contacts to form a shopping team to enjoy the more attractive prices available under the "team purchase" option. As a result,
buyers on our platform actively introduce us to and share products offered on our platform and their shopping experiences with their friends, family and social
contacts. New buyers in turn refer our platfrom to their broader family and social networks, generating low-cost organic traffic and active interactions and leading
to exponential growth of our buyer base. In the twelve-month periods ended December 31, 2017 and June 30, 2018, the number of active buyers on our platform
reached 245 million and 344 million, respectively.

Our large and highly active buyer base has helped attract merchants to our platform, and the scale of our sales volume has encouraged merchants to offer
even more competitive pricing and customized products and services to buyers, thus forming a virtuous cycle. In the twelve-month period ended June 30, 2018,
we had 1.7 million active merchants on our platform, offering a broad range of product categories.

We have experienced substantial growth since our inception in 2015. We currently generate revenues primarily from online marketplace services. Our
revenues grew from RMB504.9 million in 2016 to RMB1,744.1 million (US$278.0 million) in 2017, and grew from RMB37.0 million in the three months ended
March 31, 2017 to RMB1,384.6 million (US$220.7 million) in the same period in 2018. We incurred net loss of RMB292.0 million and RMB525.1 million
(US$83.7 million) in 2016 and 2017, respectively. We incurred net loss of RMB201.0 million (US$32.0 million) in the three months ended March 31, 2018,
compared to net loss of RMB207.7 million in the three months ended March 31, 2017.
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Key Factors Affecting Our Results of Operations

Our results of operations and financial conditions are affected by the general factors affecting China's retail industry, including China's overall economic
growth, the increase in per capita disposable income and the growth in consumer spending in China. In addition, they are also affected by factors driving online
retail in China, such as the growing number of online shoppers, the improved logistics infrastructure and the increasing adoption of mobile payment. Unfavorable

changes in any of these general factors could materially and adversely affect our results of operations.

While our business is influenced by general factors affecting our industry, our results of operations are more directly affected by certain company specific
factors, including:

Our ability to attract and retain buyers and increase buyer activities
User experience is our utmost priority. Attracting, engaging and retaining buyers have been our key focuses since our inception. We measure our
effectiveness in attracting and retaining buyers through several key performance indicators, including our active buyers, annual spending per active buyer, GMV

and average monthly active users. The following table sets forth these indicators for the periods presented:

For the twelve-month period ended

Mar. 31, June 30, Sept. 30, Dec. 31, Mar. 31, June 30,
2017 2017 2017 2017 2018 2018
Active buyers (in millions) 67.7 99.7 157.7 244.8 294.9 343.6
Annual spending per active buyer (RMB) 308.7 385.0 449.2 576.9 673.9 762.8
GMYV (RMB in billions) 20.9 38.4 70.9 141.2 198.7 262.1

For the three-month period ended

Mar. 31, June 30, Sept. 30, Dec. 31, Mar. 31, June 30,
2017 2017 2017 2017 2018 2018
Average monthly active users (in millions) 15.0 32.8 71.1 141.0 166.2 195.0

Our number of active buyers, annual spending per active buyer and average monthly active users have been increasing. The increases have primarily been
driven by the growing popularity and recognition of our brand and platform, the consumer preferences for our innovative shopping experience, wide selection and
attractive prices of merchandise offered on our platform, and the positive impact of our promotional and marketing campaigns. As a result, our GMV has also
experienced significant growth.

Our ability to grow and retain our buyer base and increase buyer activities depends on our ability to continue to provide value-for-money products and fun
and interactive shopping experiences. We also plan to further leverage social networks and word-of-mouth viral marketing, and conduct online and offline
marketing and brand promotion activities to attract new buyers and increase buyer activities. In addition, we plan to continue to encourage buyers to place more
orders with us through a variety of means, including granting coupons and holding special promotional events. As our business is still at a growth phase and in
light of our ability to develop a highly engaged buyer base, we expect continuing growth in our buyer base and buyer activities.

Our ability to establish and maintain relationships with merchants
In addition to the scale and engagement of active buyers, our growth is also driven by the scale of merchants on our platform. In the twelve-month period
ended June 30, 2018, the number of active merchants on our platform reached 1.7 million, compared to approximately 207,000 in the twelve-month period ended

June 30, 2017. Merchants are attracted to our platform by our large buyer base
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and scale of sales volume as well as targeted online marketing and other services provided by us. The increase in the number of active merchants leads to more
competitive pricing and broader product categories offered on our platform, which in turn helps us attract more buyers, generating powerful network effects.

Our ability to provide popular products on our platform at attractive prices also depends on our ability to maintain mutually beneficial relationships with our
merchants. For example, we rely on our merchants to make available sufficient inventory and fulfill large volumes of orders in an efficient and timely manner to
ensure our user experience. To date, our buyers and merchants have been increasing in parallel as a result of the network effects of our platform.

Our ability to provide innovative online marketplace services and broaden service offerings

We currently generate revenues primarily from online marketplace services that we provide to merchants. We believe that increasing the value and variety of
our online marketplace services and the consequent return on investment to merchants from utilizing these services will increase demand for our services. We aim
to enhance the value of our online marketplace services through such means as broadening our service offerings, increasing the size and engagement of our buyer
base, improving recommendation features, developing innovative marketing services, and improving the measurement tools available to merchants.

Our ability to manage our costs and expenses by leveraging our scale of business

Our results of operations depend on our ability to manage our costs and expenses. We expect our costs and expenses to continue to increase as we grow our
business and attract more buyers and merchants to our platform. Our cost of revenues currently consists primarily of payment processing fees, bandwidths and
server costs and staff costs. In addition, we have invested significantly in marketing activities to promote our brand and our products and services. Our sales and
marketing expenses increased from RMB169.0 million in 2016 to RMB1,344.6 million (US$214.4 million) in 2017, while sales and marketing expenses as a
percentage of our revenues increased from 33.5% in 2016 to 77.1% in 2017. Our sales and marketing expenses increased from RMB73.9 million in the three
months ended March 31, 2017 to RMB1,217.5 million (US$194.1 million) in the three months ended March 31, 2018, while sales and marketing expenses as a
percentage of our revenues decreased from 199.5% in the three months ended March 31, 2017 to 87.9% in the three months ended March 31, 2018.

We believe our marketplace model has significant operating leverage and enables us to realize structural cost savings. For example, due to our large buyer
base, we are able to attract a large number of merchants, which in turn generates a strong source of demand for our online marketing and other services for
merchants. As our business further grows in scale, we believe our massive scale, coupled with the network effects, will allow us to acquire buyers more cost-
effectively and benefit from substantial economies of scale. For example, the costs associated with the operation of our platform as well as our operating expenses
do not increase at the same pace as our GMV growth as we do not require a proportional increase in the size of our workforce to support our growth. We achieve
economies of scale in our operation as a wider selection of merchandise attracts a larger number of buyers, which in turn drives an increase in the scale of our
sales volume and attracts more merchants to our platform. In addition, our scale creates value for our merchants by providing an effective channel for selling large
volumes of products and by offering them comprehensive data insights on buyer preferences and market demand. We believe this value proposition will make our
platform more attractive to merchants and further increase their sales and spending on our platform. This business model also enables us to avoid the costs, risks
and capital requirements associated with sourcing merchandise or holding inventory. As our business further grows, we believe we will be able to take advantage
of economies of scale to further improve our operational efficiency over time.
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Key Components of Results of Operations
Revenues
We generate revenues from online marketplace services and merchandise sales. Revenues from online marketplace services include revenues from online

marketing services and commission fees. The following table sets forth the components of our revenues by amounts and percentages of our total revenues for the
periods presented:

For the Year Ended December 31, For the Three Months Ended March 31,
2016 2017 2017 2018
RMB % RMB Us$ % RMB % RMB Us$ %
(in thousands, except for percentages)
Revenues:
Online marketplace
services:
Online marketing
services — — 1,209,275 192,787 69.3 — — 1,108,100 176,657 80.0
Commission fees 48,276 9.6 531,416 84,721 30.5 33,634 90.9 276,504 44,081 20.0
Merchandise sales 456,588 90.4 3,385 540 0.2 3,385 9.1 — — —
Total revenues 504,864 100.0 1,744,076 278,048 100.0 37,019 100.0 1,384,604 220,738 100.0

Online marketplace services

Under our current business model, we generate revenues primarily from online marketplace services. Our revenues from online marketplace services include
revenues from online marketing services and commission fees.

Online marketing services. We provide online marketing services to allow merchants to bid for keywords that match product listings appearing in search
results on our platform and advertising placements such as banners, links and logos. The placement and the price for such placement are determined through an
online bidding system.

Commission fees. 'We also earn commission fees from merchants when transactions are completed. We generally charge 0.6% of the value of merchandise
sold by merchants for payment processing fees charged by third-party online payment service providers and other transaction-related costs.

Merchandise sales

From 2015 to the first quarter of 2017, we also operated an online direct sales business under the name of "Pinhaohuo" for certain categories of merchandise
such as fresh produce and other perishable products. Under this model, we acquired products from suppliers and sold them directly to buyers. During the time
when we operated Pinhaohuo, we also operated our current marketplace model and completed the transition into our current business model in the first quarter of
2017. As a result, our revenues from merchandise sales have decreased substantially from 2016 to 2017, and we no longer generated such revenues after the first
quarter of 2017.
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Costs of revenues

The following table sets forth the components of our costs of revenues by amounts and percentages of costs of revenues for the periods presented:

For the Year Ended December 31, For the Three Months Ended March 31,
2016 2017 2017 2018
RMB % RMB Us$ % RMB % RMB Us$ %

(in thousands, except for percentages)
Costs of revenues:

Costs of online marketplace
services:
Payment processing fees ~ (51,864) 9.0 (541,320) (86,300) 74.9 (33,994) 62.5 (163,666) (26,092) 51.4
Costs associated with the
operation of our

platform (41,687) 7.2 (178,458) (28,450) 24.7 (17,387) 31.9 (155,034) (24,716) 48.6
Costs of merchandise sales  (484,319) 83.8 (3,052) (487) 04 (3,052) 5.6 — — —
Total costs of revenues (577,870) 100.0 (722,830) (115,237) 100.0 (54,433) 100.0 (318,700) (50,808) 100.0

Costs of revenues consist of costs of online marketplace services and costs of merchandise sales. Costs of online marketplace services consist primarily of
payment processing fees paid to third-party online payment platforms, costs associated with the operation of our platform, such as bandwidths and server costs,
depreciation and maintenance costs, staff costs and share-based compensation expenses and other expenses directly attributable to the online marketplace
services. Costs of merchandise sales consist of the same elements as costs of online marketplace services, as well as the purchase price of merchandise, shipping
and other logistics charges and write-down of inventories.

Operating expenses

The following table sets forth the components of our operating expenses by amounts and percentages of operating expenses for the periods presented:

For the Year Ended December 31, For the Three Months Ended March 31,
2016 2017 2017 2018
RMB % RMB Us$ % RMB % RMB Uss$ %

(in thousands, except for percentages)
Operating expenses:

Sales and marketing

expenses (168,990) 79.3 (1,344,582) (214,358) 83.2 (73,870) 37.2 (1,217,458) (194,091) 92.3
General and

administrative

expenses (14,793) 6.9  (133,207) (21,236) 8.2 (108,597) 54.7 (28,761) (4,585) 2.2
Research and

development

expenses (29,421) 13.8  (129,181) (20,593) 8.0 (16,028) 8.1 (72,818) (11,609) 5.5
Impairment of a long-

term investment — — (10,000) (1,594) 0.6 — — — — —
Total operating

expenses (213,204) 100.0 (1,616,970) (257,781) 100.0 (198,495) 100.0 (1,319,037) (210,285) 100.0

Sales and marketing expenses. Sales and marketing expenses consist primarily of online and offline advertising, promotion and coupon expenses, as well
as payroll, employee benefits and other related expenses associated with sales and marketing. We expect our sales and marketing expenses to increase in absolute
amounts in the foreseeable future as we seek to increase our brand awareness.
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General and administrative expenses. General and administrative expenses consist primarily of payroll, employee benefits, share-based compensation
expenses and other related expenses. We expect our general and administrative expenses to increase in absolute amounts in the foreseeable future due to the
anticipated growth of our business as well as accounting, insurance, investor relations and other public company costs.

Research and development expenses. Research and development expenses consist primarily of payroll, employee benefits and other related expenses
associated with research and platform development. We expect our research and development expenses to increase as we expand our research and development
team to enhance our artificial intelligence technology and big data analytics capabilities and develop new features and functionalities on our platform.

Impairment of a long-term investment. Our long-term investment represents investment in a company over which we do not have significant influence. We
carry the investment at cost and adjust for other-than-temporary declines in the fair value and distributions of earnings of a company that we invested in based on
our evaluation of the performance and financial position as well as other evidence of estimated market values of the company. An impairment loss is recognized
when the cost of the investment exceeds its fair value after an assessment is made. The fair value would then become the new cost basis of the investment.

Taxation
Cayman Islands

The Cayman Islands currently levies no taxes on individuals or corporations based upon profits, income, gains or appreciation and there is no taxation in the
nature of inheritance tax or estate duty.

There are no other taxes likely to be material to us levied by the government of the Cayman Islands except for stamp duties which may be applicable on
instruments executed in, or brought within the jurisdiction of the Cayman Islands. In addition, the Cayman Islands does not impose withholding tax on dividend
payments.

Hong Kong
Walnut HK is incorporated in Hong Kong and is subject to Hong Kong profits tax of 16.5% on its activities conducted in Hong Kong.
PRC

Generally, our PRC subsidiaries, VIEs and their subsidiaries are subject to enterprise income tax on their taxable income in China at a statutory rate of 25%.
The enterprise income tax is calculated based on the entity's global income as determined under PRC tax laws and accounting standards.

We are subject to value-added tax at a rate of 16% on sales and 6% on the services (research and development services, technology services, and/or
information technology services), in each case less any deductible value-added tax we have already paid or borne. We are also subject to surcharges on value-
added tax payments in accordance with PRC law.

Dividends paid by our wholly foreign-owned subsidiary in China to our intermediary holding company in Hong Kong will be subject to a withholding tax
rate of 10%, unless the relevant Hong Kong entity satisfies all the requirements under the Arrangement between China and the Hong Kong Special
Administrative Region on the Avoidance of Double Taxation and Prevention of Fiscal Evasion with respect to Taxes on Income and Capital and receives approval
from the relevant tax authority. If our Hong Kong subsidiary satisfies all the requirements under the tax arrangement and receives approval from the relevant tax
authority, then the dividends paid to the Hong Kong subsidiary would
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be subject to withholding tax at the standard rate of 5%. Effective from November 1, 2015, the above mentioned approval requirement has been abolished, but a
Hong Kong entity is still required to file application package with the relevant tax authority, and settle the overdue taxes if the preferential 5% tax rate is denied
based on the subsequent review of the application package by the relevant tax authority. See "Risk Factors—Risks Related to Doing Business in China—We may
rely on dividends and other distributions on equity paid by our PRC subsidiaries to fund any cash and financing requirements we may have, and any limitation on
the ability of our PRC subsidiaries to make payments to us could have a material and adverse effect on our ability to conduct our business."

If our holding company in the Cayman Islands or any of our subsidiaries outside of China were deemed to be a "resident enterprise" under the PRC
Enterprise Income Tax Law, it would be subject to enterprise income tax on its worldwide income at a rate of 25%. See "Risk Factors—Risks Related to Doing
Business in China—If we are classified as a PRC resident enterprise for PRC income tax purposes, such classification could result in unfavourable tax
consequences to us and our non-PRC shareholders or ADS holders."

Results of Operations

The following table sets forth a summary of our consolidated results of operations for the periods presented, both in absolute amount and as a percentage of
our revenues for the periods presented. This information should be read together with our consolidated financial statements and related notes
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included elsewhere in this prospectus. The results of operations in any period are not necessarily indicative of our future trends.

For the Year Ended December 31, For the Three Months Ended March 31,
2016 2017 2017 2018
RMB % RMB uUs$ % RMB % RMB uUs$ %
(in thousands, except for percentages)
Revenues
Online marketplace
services 48,276 9.6 1,740,691 277,508 99.8 33,634 90.9 1,384,604 220,738 100.0
Merchandise sales 456,588 90.4 3,385 540 0.2 3,385 9.1 — — —
Total revenues 504,864 100.0 1,744,076 278,048 100.0 37,019 100.0 1,384,604 220,738 100.0

Costs of revenues()
Costs of online

marketplace
services (93,551) (18.6) (719,778) (114,750) (41.2) (51,381) (138.8) (318,700) (50,808) (23.0)
Costs of
merchandise sales  (484,319) (95.9) (3,052) (487) (0.2) (3,052) (8.2) — — —
Total costs of
revenues (577,870) (114.5) (722,830) (115,237) (41.4) (54,433) (147.0) (318,700) (50,808) (23.0)
Gross (loss)/profit (73,006) (14.5) 1,021,246 162,811 58.6 (17,414) (47.0) 1,065,904 169,930 77.0
Operating expenses
Sales and marketing
expenses(l) (168,990) (33.5) (1,344,582) (214,358) (77.1) (73,870) (199.5) (1,217,458) (194,091) (87.9)
General and
administrative
expenses(l) (14,793) (2.9) (133,207) (21,236) (7.6) (108,597) (293.4) (28,761) (4,585) (2.1)
Research and
development
expenses(l) (29,421) (5.8) (129,181) (20,593) (7.4) (16,028) (43.3) (72,818) (11,609) (5.3)
Impairment of a
long-term
investment — — (10,000)  (1,594) (0.6) — — — — —
Total operating
expenses (213,204) (42.2) (1,616,970) (257,781) (92.7) (198,495) (536.2) (1,319,037) (210,285) (95.3)
Operating loss (286,210) (56.7) (595,724) (94,970) (34.1) (215,909) (583.2) (253,133) (40,355) (18.3)
Other
income/(expenses)
Interest income 4,460 0.9 80,783 12,879 4.6 7,503 20.3 50,163 7,997 3.6
Foreign exchange
gain/(loss) 475 0.1 (11,547) (1,841) (0.7) (136) 0.4) (2,136) (341) (0.2)
Change in the fair
value of the warrant
liability (8,668) (1.7) — — — — — — — —
Other (loss)/income,
net (2,034) 0.4) 1,373 219 0.1 819 2.2 4,085 651 0.3
Loss before income
tax (291,977) (57.8) (525,115) (83,713) (30.1) (207,723) (561.1) (201,021) (32,048) (14.6)
Income tax expenses — — — — — — — — — —
Net loss (291,977) (57.8) (525,115) (83,713) (30.1) (207,723) (561.1) (201,021) (32,048) (14.6)
Note:
@) Share-based compensation expenses were allocated as follows:
For the Year Ended For the Three Months
December 31, Ended March 31,
2016 2017 2017 2018
RMB RMB US$ RMB RMB us$
(in thousands)
Costs of revenues 276 796 127 179 300 48
Sales and marketing expenses 563 1,675 267 386 1,202 192
General and administrative expenses 1,477 108,141 17,240 105,925 5,027 801
Research and development expenses 1,748 5,893 939 995 7,081 1,129
Total 4,064 116,505 18,573 107,485 13,610 2,170
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Three months ended March 31, 2018 compared to three months ended March 31, 2017
Revenues

Our revenues, which consist of revenues from online marketplace services and merchandise sales, increased substantially from RMB37.0 million in the three
months ended March 31, 2017 to RMB1,384.6 million (US$220.7 million) in the three months ended March 31, 2018. This increase was primarily attributable to
increases in revenues from online marketplace services.

Our revenues from online marketplace services increased substantially from RMB33.6 million in the three months ended March 31, 2017 to
RMB1,384.6 million (US$220.7 million) in the three months ended March 31, 2018, primarily attributable to strong growth of revenues from online marketing
services. Revenues from online marketing services increased from nil in the three months ended March 31, 2017 to RMB1,108.1 million (US$176.6 million) in
the three months ended March 31, 2018. This increase was primarily attributable to the launch of our online marketing system in April 2017 and our stronger
brand and market position as a result of our branding campaigns, and the significant increase in the number of our active buyers since we launched our online
marketing system, which made advertising on our platform more attractive. Revenues from commission fees increased from RMB33.6 million in the three months
ended March 31, 2017 to RMB276.5 million (US$44.1 million) in the three months ended March 31, 2018, primarily due to the increase in GMV.

Our revenues from merchandise sales decreased from RMB3.4 million in the three months ended March 31, 2017 to nil in the three months ended March 31,
2018 as we no longer generated such revenues after the first quarter of 2017 due to change of business model.

Costs of revenues

Our costs of revenues, which consist of costs of online marketplace services and costs of merchandise sales, increased by 485.8% from RMB54.4 million in
the three months ended March 31, 2017 to RMB318.7 million (US$50.8 million) in the three months ended March 31, 2018. This increase was primarily due to
increases in costs of online marketplace services.

Our costs of online marketplace services increased substantially from RMB51.4 million in the three months ended March 31, 2017 to RMB318.7 million
(US$50.8 million) in the three months ended March 31, 2018, primarily due to increases in payment processing fees, bandwidths and server costs and staff costs.
The increase in payment processing fees from RMB34.0 million in the three months ended March 31, 2017 to RMB163.7 million in the three months ended
March 31, 2018 was primarily attributable to and in line with the substantial increase in GMV. The increase in bandwidths and server costs from RMB7.1 million
in the three months ended March 31, 2017 to RMB87.9 million in the three months ended March 31, 2018 was due to the increase in server capacity to keep pace
with the growth of our online marketplace services. The increase in staff costs was primarily due to the increase in headcount for employees dedicated to the
operations of our platform.

Our costs of merchandise sales decreased substantially from RMB3.1 million in the three months ended March 31, 2017 to nil in the three months ended
March 31, 2018 as we no longer operated the online direct sales business after the first quarter of 2017.

Gross (loss)/profit
As a result of the foregoing, we had gross profit of RMB1,065.9 million (US$169.9 million) in the three months ended March 31, 2018, compared to gross
loss of RMB17.4 million in the three months ended March 31, 2017. The improvement was primarily attributable to the continued growth in revenues and

increased economies of scale achieved through our current marketplace model.
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Operating expenses

Our total operating expenses increased substantially from RMB198.5 million in the three months ended March 31, 2017 to RMB1,319.0 million
(US$210.3 million) in the three months ended March 31, 2018 primarily as a result of the increase in sales and marketing expenses.

Sales and marketing expenses. Our sales and marketing expenses increased substantially from RMB73.9 million in the three months ended March 31, 2017
to RMB1,217.5 million (US$194.1 million) in the three months ended March 31, 2018, primarily attributable to (i) an increase of RMB575.9 million in
advertising expenses, including online and offline branding campaigns, as we continued to enhance our brand recognition, (ii) an increase of RMB549.1 million
in promotion and coupon expenses incurred due to our increased promotion activities, and (iii) an increase of RMB18.6 million in staff costs, professional and
other service expenses.

General and administrative expenses. Our general and administrative expenses decreased substantially from RMB108.6 million in the three months ended
March 31, 2017 to RMB28.8 million (US$4.6 million) in the three months ended March 31, 2018. The decrease was primarily attributable to the decrease of
RMB105.0 million in the cost for the repurchase of certain ordinary shares by us from a company controlled by our founder, partially offset by an increase of
RMB17.2 million in staff costs due to the increase in headcount for our general and administrative personnel.

Research and development expenses. Our research and development expenses increased substantially from RMB16.0 million in the three months ended
March 31, 2017 to RMB72.8 million (US$11.6 million) in the three months ended March 31, 2018, primarily due to an increase of RMB52.8 million in staff
costs. The increase in staff costs was primarily attributable to the increase in headcount for our research and development personnel, as we hired additional
experienced research and development personnel to execute our technology-related strategies of improving our platform.

Impairment of a long-term investment. We did not incur impairment of long-term investment in the three months ended March 31, 2017 and 2018,
respectively.

Operating loss

As a result of the foregoing, we incurred operating loss of RMB253.1 million (US$40.4 million) in the three months ended March 31, 2018, compared to
operating loss of RMB215.9 million in the three months ended March 31, 2017.

Other income/(expenses)
Interest income. Interest income represents interest earned on cash deposits in financial institutions. We had interest income of RMB?7.5 million and
RMB50.2 million (US$8.0 million) in the three months ended March 31, 2017 and 2018, respectively. The increase was primarily attributable to the increase of

our cash balance.

Foreign exchange gain/(loss). We had foreign exchange loss of RMB2.1 million (US$0.3 million) in the three months ended March 31, 2018, compared to
foreign exchange loss of RMBO0.1 million in the three months ended March 31, 2017, primarily due to the appreciation of Renminbi against the U.S. dollar.

Changes in the fair value of warrant liabilities. We had nil in changes in the fair value of the warrant liability in the three months ended March 31, 2017
and 2018, respectively.

Other (loss)/income, net. ~Other (loss)/income, net primarily consists of government grants. We had other net income of RMB4.1 million (US$0.7 million)
in the three months ended March 31, 2018,
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compared to other net income of RMB0.8 million in the three months ended March 31, 2017. The increase was primarily attributable to government grants.
Income tax expenses
We recorded nil in income tax expenses in the three months ended March 31, 2017 and 2018.
Net loss

As a result of the foregoing, we incurred net loss of RMB201.0 million (US$32.0 million) in the three months ended March 31, 2018, compared to net loss of
RMB207.7 million in the three months ended March 31, 2017.

Year ended December 31, 2017 compared to year ended December 31, 2016
Revenues

Our revenues, which consist of revenues from online marketplace services and merchandise sales, increased by 245.5% from RMB504.9 million in 2016 to
RMB1,744.1 million (US$278.0 million) in 2017. This increase was primarily due to increases in revenues from online marketplace services, partially offset by
the decrease in revenues from merchandise sales.

Our revenues from online marketplace services increased substantially from RMB48.3 million in 2016 to RMB1,740.7 million (US$277.5 million) in 2017,
primarily attributable to the increase in revenues from online marketing services. Revenues from online marketing services increased from nil in 2016 to
RMB1.2 billion (US$192.8 million) in 2017 primarily attributable to the launch of our online marketing system in April 2017. Revenues from commission fees
increased from RMB48.3 million in 2016 to RMB531.4 million (US$84.7 million) in 2017, primarily due to the substantial increase in GMV, which reached
RMB141.2 billion in 2017. The rapid increase in GMV was due to the substantial increase in the number of buyers making purchases on our platform, reflecting
the growing popularity of our platform, the consumer preferences for our innovative shopping experience and the positive impact of our promotional and
marketing campaigns. Our GMV in 2016 was not meaningful for comparison purposes as we were still at a stage of early-stage development for our current
marketplace model.

Our revenues from merchandise sales decreased substantially from RMB456.6 million in 2016 to RMB3.4 million (US$0.5 million) in 2017 due to the
transition of our business model from an online direct sales model to our current marketplace model.

Costs of revenues

Our costs of revenues, which consist of costs of online marketplace services and costs of merchandise sales, increased by 25.1% from RMB577.9 million in
2016 to RMB722.8 million (US$115.2 million) in 2017. This increase was primarily due to increases in costs of online marketplace services.

Our costs of online marketplace services increased substantially from RMB93.6 million in 2016 to RMB719.8 million (US$114.8 million) in 2017, primarily
due to increases in payment processing fees, bandwidths and server costs and staff costs. The increase in payment processing fees from RMB51.9 million in 2016
to RMB541.3 million in 2017 was primarily attributable to the substantial increase in GMV, which reached RMB141.2 billion in 2017. The increase in
bandwidths and server costs from RMB9.4 million in 2016 to RMB117.5 million in 2017 was due to the increase in server capacity to keep pace with the growth
of our online marketplace services. The increase in staff costs was primarily due to the increase in headcount for employees dedicated to the operations of
our platform.
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Our costs of merchandise sales decreased substantially from RMB484.3 million in 2016 to RMB3.1 million (US$0.5 million) in 2017 primarily due to a
decrease of RMB348.5 million in costs of acquiring the products, and a decrease of RMB125.3 million in fulfillment costs as we gradually ceased assuming
inventory and delivery obligations in connection with the transition of our business model from an online direct sales model to our current marketplace model.

Gross (loss)/profit

As a result of the foregoing, we had gross profit of RMB1,021.2 million (US$162.8 million) in 2017, compared to gross loss of RMB73.0 million in 2016.
The improvement was primarily attributable to the growth in revenues and increased economies of scale achieved through our current marketplace model.

Operating expenses

Our total operating expenses increased substantially from RMB213.2 million in 2016 to RMB1,617.0 million (US$257.8 million) in 2017 as all components
of operating expenses increased.

Sales and marketing expenses. Our sales and marketing expenses increased substantially from RMB169.0 million in 2016 to RMB1,344.6 million
(US$214.4 million) in 2017, primarily attributable to (i) an increase of RMB874.4 million in advertising expenses, including online and offline branding
campaigns, as we continued to enhance our brand recognition, and (ii) an increase of RMB271.5 million in promotion and coupon expenses. The increase in
promotion and coupon expenses was primarily due to our increased promotion activities, especially during online shopping festivals on November 11,
December 12 and the anniversary of the founding of our platform.

General and administrative expenses. Our general and administrative expenses increased substantially from RMB14.8 million in 2016 to
RMB133.2 million (US$21.2 million) in 2017. The increase was primarily attributable to an increase of RMB96.9 million in the cost for the repurchase of certain
ordinary shares by us from a company controlled by our founder, and an increase of RMB18.1 million in staff costs due to the increase in headcount for our
general and administrative personnel.

Research and development expenses. Our research and development expenses increased substantially from RMB29.4 million in 2016 to RMB129.2 million
(US$20.6 million) in 2017, primarily due to an increase in staff costs of RMB92.2 million. The increase in staff costs was primarily attributable to the increase in
headcount for our research and development personnel, as we hired additional experienced research and development personnel to execute our technology-related
strategies of improving our platform.

Impairment of a long-term investment. We had impairment of a long-term investment of RMB10.0 million (US$1.6 million) in 2017, compared to nil in
2016, primarily due to the decline of the fair value of our equity interests in a company that we invested in.

Operating loss

As a result of the foregoing, we incurred operating loss of RMB595.7 million (US$95.0 million) in 2017, compared to operating loss of RMB286.2 million
in 2016.

Other income/(loss)

Interest income. Interest income represents interest earned on cash deposits in financial institutions. We had interest income of RMB4.5 million and
RMB80.8 million (US$12.9 million) in 2016 and 2017, respectively. The increase was primarily attributable to the increase of our cash balance.
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Foreign exchange gain/(loss). We had foreign exchange loss of RMB11.5 million (US$1.8 million) in 2017, compared to foreign exchange gain of
RMBO0.5 million in 2016, primarily due to the appreciation of Renminbi against the U.S. dollar.

Change in the fair value of the warrant liability. We had nil in change in the fair value of the warrant liability in 2017, compared to RMB8.7 million in
2016, primarily due to the exercise of the warrant held by an investor in early 2017.

Other (loss)/income, net. Other (loss)/income, net primarily consists of government grants and gain or loss from disposition of fixed assets. We had other
net income of RMB1.4 million (US$0.2 million) in 2017, compared to other net loss of RMB2.0 million in 2016. The increase was primarily attributable to
government grants.

Income tax expenses
We recorded nil in income tax expenses in 2016 and 2017.
Net loss

As a result of the foregoing, we incurred net loss of RMB525.1 million (US$83.7 million) in 2017, compared to net loss of RMB292.0 million in 2016.
Selected Quarterly Results of Operations

The following table sets forth our unaudited consolidated quarterly results of operations for each of the five quarters from January 1, 2017 to March 31,
2018. You should read the following table in conjunction with our consolidated financial statements and the related notes included elsewhere in this prospectus.
We have prepared this unaudited condensed consolidated quarterly financial data on the same basis as we have prepared our audited consolidated financial

statements. The unaudited condensed consolidated quarterly financial data includes all adjustments, consisting only of normal and
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recurring adjustments, that our management considered necessary for a fair statement of our financial position and operating results for the quarters presented.

For the three months ended

March 31, June 30, September 30, December 31, March 31,
2017 2017 2017 2017 2018
(Unaudited)
(in RMB thousands)
Revenues
Online marketplace services 33,634 104,617 423,038 1,179,402 1,384,604
Merchandise sales 3,385 — — — —
Total Revenues 37,019 104,617 423,038 1,179,402 1,384,604
Costs of revenues)
Costs of online marketplace services (51,381)  (107,605) (186,768) (374,024) (318,700)
Costs of merchandise sales (3,052) — — — —
Total costs of revenues (54,433) (107,605) (186,768) (374,024) (318,700)
Gross (loss)/profit (17,414) (2,988) 236,270 805,378 1,065,904
Sales and marketing expenses (73,870) (88,902) (427,865) (753,945)  (1,217,458)
General and administrative expenses (108,597) (5,963) (6,998) (11,649) (28,761)
Research and development expenses (16,028) (24,885) (35,780) (52,488) (72,818)
Impairment of a long-term investment — — — (10,000) —
Total operating expenses (198,495) (119,750) (470,643) (828,082) (1,319,037)
Operating loss (215,909) (122,738) (234,373) (22,704) (253,133)
Interest income 7,503 13,738 20,650 38,892 50,163
Foreign exchange loss (136) (860) (9,028) (1,523) (2,136)
Other income (loss), net 819 319 1,309 (1,074) 4,085
(Loss)/income before income tax (207,723)  (109,541) (221,442) 13,591 (201,021)
Income tax expenses — — — — —
Net (loss)/income (207,723)  (109,541) (221,442) 13,591 (201,021)
Note:
@ Share-based compensation expenses were allocated as follows:
For the three months ended
March 31, June 30, September 30, December 31, March 31,
2017 2017 2017 2017 2018
(Unaudited)
(in RMB thousands)

Costs of revenues 179 203 204 210 300

Sales and marketing expenses 386 391 305 593 1,202

General and administrative expenses 105,925 1,153 1,460 1,597 5,027

Research and development expenses 995 1,115 1,521 2,262 7,081

Total 107,485 2,862 3,490 4,662 13,610

We have experienced continued growth in our revenues for the five quarters from January 1, 2017 to March 31, 2018. Driven by the continued increase in
our number of active buyers, as well as the launch of our online marketing system in April 2017, our revenues from online marketplace services increased
substantially during these periods. Revenues from merchandise sales decreased from RMB3.4 million in the first quarter of 2017 to nil since the second quarter of
2017 as we no longer generated such revenues after the first quarter of 2017 due to change of our business model.
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Our cost of revenues also generally increased substantially during these periods except for the first quarter of 2018, mainly as a result of the increase in
payment processing fees due to the substantial increase of GMV on our platform in these periods. Meanwhile, all components of our operating expenses also
generally continued to increase as we grew our business and expanded our buyer base. In particular, sales and marketing expenses increased substantially during
these periods as we invested significantly in marketing activities to promote our brand and our products and services.

Our results of operations are subject to seasonal fluctuations. For example, we generally experience less buyer traffic and purchase orders during the Chinese
New Year holiday season in the first quarter of each year. Furthermore, our sales volume generally is higher in the fourth quarter of each year than in the
preceding three quarters due to special promotions during online shopping festivals on November 11, December 12 and the anniversary of the founding of our
platform. This seasonality of our business, however, was not apparent historically due to the rapid growth historically. Due to our limited operating history, the
seasonal trends that we have experienced in the past may not apply to, or be indicative of, our future operating results.

Liquidity and Capital Resources

The following table sets forth a summary of our cash flows for the periods presented:

For the Three Months Ended

For the Year Ended December 31, March 31,
2016 2017 2017 2018
RMB RMB us$ RMB RMB Us$

(in thousands)
Summary Consolidated Cash Flow Data:
Net cash generated from operating

activities 879,777 315,479 50,292 389,980 628,924 100,266
Net cash (used in)/generated from investing

activities (307,301) 71,651 11,424 (415,198)  (801,556)  (127,787)
Net cash generated from financing

activities 486,538 1,398,860 223,012 767,507 5,824,568 928,573
Exchange rate effect on cash and cash

equivalents 20,397 (47,681) (7,601) 407 (75,799) (12,084)
Net increase in cash and cash equivalents 1,079,411 1,738,309 277,127 742,696 5,576,137 888,968
Cash and cash equivalents at beginning of

the year/period 240,432 1,319,843 210,414 1,319,843 3,058,152 487,541
Cash and cash equivalents at end of the

year/period 1,319,843 3,058,152 487,541 2,062,539 8,634,289 1,376,509

To date, we have financed our operating and investing activities through cash generated by historical equity financing activities. As of December 31, 2016
and 2017 and March 31, 2018, respectively, our cash and cash equivalents were RMB1,319.8 million, RMB3,058.2 million (US$487.5 million) and
RMB8,634.3 million (US$1,376.5 million). Our cash and cash equivalents primarily consist of cash at banks. As of March 31, 2018, we had restricted cash of
RMB8,058.4 million (US$1,284.7 million), representing cash received from buyers and reserved in a bank supervised account for payments to merchants.

We believe that our current cash and cash equivalents and our anticipated cash flows from operations will be sufficient to meet our anticipated working
capital requirements and capital expenditures for at least the next 12 months. After this offering, we may decide to enhance our
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liquidity position or increase our cash reserve for future investments through additional capital and finance funding. The issuance and sale of additional equity
would result in further dilution to our shareholders. The incurrence of indebtedness would result in increased fixed obligations and could result in operating
covenants that would restrict our operations. We cannot assure you that financing will be available in amounts or on terms acceptable to us, if at all.

As of March 31, 2018, 25.4% of our cash and cash equivalents were held in China, and 23.7% were held by our VIE and denominated in Renminbi.
Although we consolidate the results of our VIE and its subsidiaries, we only have access to the assets or earnings of our VIE and its subsidiaries through our
contractual arrangements with our VIE and its shareholders. See "Corporate History and Structure—Contractual Arrangements with Our VIE and Its
Shareholders." For restrictions and limitations on liquidity and capital resources as a result of our corporate structure, see "—Holding Company Structure."

In utilizing the proceeds we expect to receive from this offering, we may make additional capital contributions to our PRC subsidiaries, establish new PRC
subsidiaries and make capital contributions to these new PRC subsidiaries, make loans to our PRC subsidiaries, or acquire offshore entities with operations in
China in offshore transactions. However, most of these uses are subject to PRC regulations. See "Risk Factors—Risks Related to Doing Business in China—PRC
regulation of loans to and direct investment in PRC entities by offshore holding companies and governmental control of currency conversion may delay or
prevent us from using the proceeds of this offering to make loans or additional capital contributions to our PRC subsidiary, which could materially and adversely
affect our liquidity and our ability to fund and expand our business" and "Use of Proceeds."

A majority of our future revenues are likely to continue to be in the form of Renminbi. Under existing PRC foreign exchange regulations, Renminbi may be
converted into foreign exchange for current account items, including profit distributions, interest payments and trade- and service-related foreign exchange
transactions, without prior SAFE approval as long as certain routine procedural requirements are fulfilled. Therefore, our PRC subsidiaries are allowed to pay
dividends in foreign currencies to us without prior SAFE approval by following certain routine procedural requirements. However, approval from or registration
with competent government authorities is required where the Renminbi is to be converted into foreign currency and remitted out of China to pay capital expenses
such as the repayment of loans denominated in foreign currencies. The PRC government may at its discretion restrict access to foreign currencies for current
account transactions in the future.

Operating activities

Net cash generated from operating activities in the three months ended March 31, 2018 was RMB628.9 million (US$100.3 million), as compared to net loss
of RMB201.0 million (US$32.0 million) in the same period. The difference was primarily due to a decrease of RMB1.3 billion (US$209.2 million) in restricted
cash, an increase of RMB636.6 million (US$101.5 million) in merchant deposits and an increase of RMB152.7 million (US$24.3 million) in accrued expenses
and other liabilities, partially offset by a decrease of RMB1.2 billion (US$198.4 million) in payables to merchants. The decreases in restricted cash and payables
to merchants were attributable to cash withdrawals made by merchants. The increases in merchant deposits and accrued expenses and other liabilities were
attributable to our business expansion and the increase of number of merchants on our platform. The principal non-cash items affecting the difference between our
net loss and our net cash generated from operating activities in the three months ended March 31, 2018 were RMB13.6 million (US$2.2 million) in share-based
compensation expenses and RMB41.7 million (US$6.6 million) in depreciation and amortization.

96




Table of Contents

Net cash generated from operating activities in 2017 was RMB315.5 million (US$50.3 million), as compared to net loss of RMB525.1 million

(US$83.7 million) in the same period. The difference was primarily due to an increase of RMB8,721.7 million (US$1,390.4 million) in payables to merchants, an
increase of RMB1,558.6 million (US$248.5 million) in merchant deposits and an increase of RMB318.4 million (US$50.8 million) in accrued expenses and other
liabilities, partially offset by an increase of RMB9,370.8 million (US$1,493.9 million) in restricted cash. The increases in payables to merchants, merchant
deposits and accrued expenses and other liabilities were attributable to our business expansion and the increase of number of merchants on our platform due to the
transition of our business model. The principal non-cash items affecting the difference between our net loss and our net cash generated from operating activities in
2017 were RMB13.4 million (US$2.1 million) in share-based compensation expenses, RMB10.0 million (US$1.6 million) in impairment of long-term investment
and RMB2.3 million (US$0.4 million) in depreciation.

Net cash generated from operating activities in 2016 was RMB879.8 million, as compared to net loss of RMB292.0 million in the same period. The
difference was primarily due to an increase of RMB1,091.6 million in payables to merchants, an increase of RMB219.5 million in merchant deposits and a
decrease of RMB98.7 million in prepayments and other current assets, partially offset by a decrease of RMB102.7 million in customer advances and a decrease of
RMB95.4 million in accrued expenses and other liabilities. The increases in payables to merchants, merchant deposits and prepayments and other liabilities were
attributable to our business expansion and the increase of number of merchants on our platform. The principal non-cash items affecting the difference between our
net loss and our net cash generated from operating activities in 2016 were RMB8.7 million in change in the fair value of the warrant liability and RMB4.1 millio