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IMPORTANT

IMPORTANT: If you are in any doubt about any of the contents of this Prospectus, you should obtain independent
professional advice.
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Number of Offer Shares under the

242,030,000 Shares (subject to

Global Offering adjustment and the Over-allotment
Option)
Number of Hong Kong Offer Shares : 24,203,000 Shares (subject to
adjustment)

Number of International Offer Shares 217,827,000 Shares (subject to
adjustment and the Over-allotment
Option)

HK$9.00 per Share, plus brokerage of
1%, SFC transaction levy of 0.0027 %,
and Stock Exchange trading fee of
0.005% (payable in full on application
in Hong Kong dollars and subject to
refund on final pricing)

US$0.0001 per Share
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Maximum Offer Price

Nominal value
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Hong Kong Exchanges and Clearing Limited, The Stock Exchange of Hong Kong Limited and Hong Kong Securities Clearing Company Limited take
no responsibility for the contents of this prospectus, make no representation as to its accuracy or completeness and expressly disclaim any liability
whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this prospectus.

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

The Offer Shares have not been and will not be registered under the U.S. Securities Act or any state securities laws of the United States and may not
be offered and sold within the United States or to, or for the account or benefit of any U.S. person, except that Offer Shares may be offered or sold to
qualified institutional buyers in reliance on an exemption from registration under the U.S. Securities Act provided by, and in accordance with the
restrictions of, Rule 144A or outside the United States in accordance with Regulation S.

The Offer Price is expected to be fixed by agreement between the Joint Global Coordinators (for themselves and on behalf of the Underwriters) and us
on the Price Determination Date. The Price Determination Date is expected to be on or around June 27, 2018 and, in any event, not later than July 3,
2018, or such other date as agreed between parties. The Offer Price will be no more than HK$9.00 per Offer Share and is currently expected to be no
less than HK$6.80 per Offer Share unless otherwise announced. If, for any reason, the Offer Price is not agreed by July 3, 2018, or such other date as
agreed between parties between the Joint Global Coordinators (for themselves and on behalf of the Underwriters) and us, the Global Offering will not
proceed and will lapse.

Prior to making an investment decision, prospective investors should consider carefully all of the information set out in this prospectus, including the
risk factors set out in the section headed “Risk Factors.”

The Joint Global Coordinators may, with our consent, reduce the number of Offer Shares being offered under the Global Offering and/or the
indicative offer price range below as stated in this prospectus at any time on or prior to the morning of the last day for lodging applications under
the Hong Kong Public Offering. In such a case, an announcement will be published in South China Morning Post (in English) and Hong Kong
Economic Times (in Chinese) and on the websites of the Hong Kong Stock Exchange at www.hkexnews.hk and our Company at www.qeeka.com
not later than the morning of the day which is the last day for lodging applications under the Hong Kong Public Offering. Details of the
arrangement will then be announced by us as soon as practicable. For further information, see “Structure of the Global Offering” and “How
to Apply for Hong Kong Offer Shares.”

The obligations of the Hong Kong Underwriters under the Hong Kong Underwriting Agreement are subject to termination by the Joint Global

Coordinators (for themselves and on behalf of the Hong Kong Underwriters) if certain grounds arise prior to 8:00 a.m. on the Listing Date. See
“Underwriting — Underwriting Agreement and Expenses — Hong Kong Public Offering — Grounds for Termination.”
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EXPECTED TIMETABLEY

If there is any change in the following expected timetable of the Hong Kong Public
Offering, we will issue an announcement in Hong Kong to be published in the South
China Morning Post (in English) and in the Hong Kong Economic Times (in Chinese).

Latest time to complete electronic applications under
HK eIPO White Form service through
the designated website Www.hkeipo.hk(z) ....... 11:30 a.m.” on Tuesday, June 26, 2018

Application lists open™® ... ... .. ... ... . ... ..., 11:45 a.m. on Tuesday, June 26, 2018

Latest time to lodge WHITE and YELLOW
application forms . ........... ... .. ... .. . ... 12:00 noon on Tuesday, June 26, 2018

Latest time to give electronic application
instructions to HKSCC™. . .. ................ 12:00 noon on Tuesday, June 26, 2018

Latest time to complete payment of HK eIPO
White Form applications by effecting
internet banking transfers or PPS payment transfer(s) ................. 12:00 noon on
Tuesday, June 26, 2018

Application lists of the Hong Kong Public Offering close................ 12:00 noon on
Tuesday, June 26, 2018

Expected price determination date™ .. ..................... Wednesday, June 27, 2018

(1) Announcement of:
o the Offer Price;
. the level of applications in Hong Kong Public Offering;
. an indication of the level of interest in the International Offering; and
. the basis of allocation of the Hong Kong Offer Shares,
to be published in the South China Morning Post (in English)
and Hong Kong Economic Times (in Chinese) and on
the websites of the Stock Exchange at www.hkexnews.hk and

our Company at www.qeeka.com on or before®. .. ... ... .. Wednesday, July 4, 2018

(2) Announcement of results of allocations in the Hong Kong
Public Offering (with successful applicants’
identification document numbers where appropriate)
to be available through a variety of channels
including the websites of the Stock Exchange

at www.hkexnews.hk” and our Company at www.qeeka.com"'?’

(see “How to Apply for Hong Kong Offer Shares
— 11. Publication of Results”) from..................... Wednesday, July 4, 2018



EXPECTED TIMETABLEY

(3) A full announcement of the Hong Kong Public
Offering containing (1) and (2) above will be
published on the website of the Stock Exchange
at www.hkexnews.hk and our Company’s website

at www.qeeka.com from .. .........................

Results of allocations in the Hong Kong Public
Offering will be available at www.tricor.com.hk/ipo/result

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

Dispatch of Share certificates in respect of wholly or

partially successful applications pursuant to
©)(7)

the Hong Kong Public Offering on or before™*"”. . ....... ..

Dispatch of HK eIPO White Form e-Auto Refund payment
instructions/refund cheques in respect of wholly or

partially unsuccessful application to be posted

on or before™® . ..

Dealings in Shares on the Stock Exchange expected

O COMMENCE ON . . vttt e e e e et e e e e et

Notes:

Wednesday, July 4, 2018

Wednesday, July 4, 2018

Wednesday, July 4, 2018

Wednesday, July 4, 2018

.. .Thursday, July 5, 2018

ey

(€3]

3)

)

(%)

(6)

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

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

If there is a tropical cyclone warning signal number 8 or above, or a “black” rainstorm warning at any time
between 9:00 a.m. and 12:00 noon on Tuesday, June 26, 2018, the application lists will not open on that day.
See “How to Apply for Hong Kong Offer Shares — 10. Effect of Bad Weather on the Opening of the Application
Lists.”

Applicants who apply for Hong Kong Offer Shares by giving electronic application instructions to HKSCC
should refer to “How to Apply for Hong Kong Offer Shares — 6. Applying by Giving Electronic Application
Instructions to HKSCC via CCASS.”

The Price Determination Date is expected to be on or around Wednesday, June 27, 2018 and, in any event, no
later than Tuesday, July 3, 2018, or such other date as agreed between parties. If, for any reason the Offer Price
is not agreed between the Joint Global Coordinators (for themselves and on behalf of the Underwriters) and
our Company by Tuesday, July 3, 2018, or such other date as agreed between parties, the Global Offering will
not proceed and will lapse.

Share certificates are expected to be issued on Wednesday, July 4, 2018 but will only become valid provided
that the Global Offering has become unconditional in all respects and neither of the Underwriting Agreements
has been terminated in accordance with its terms, which is scheduled to be at around 8:00 a.m. on Thursday,
July 5, 2018. Investors who trade Shares on the basis of publicly available allocation details before the receipt
of share certificates and before they become valid do so entirely of their own risk.
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EXPECTED TIMETABLEY

@)

®)

©)

Applicants who have applied on WHITE Application Forms for 1,000,000 or more Hong Kong Offer Shares
and have provided all required information may collect refund cheques (if applicable) and Share certificates
(if applicable) in person from the Hong Kong Share Registrar from 9:00 a.m. to 1:00 p.m. on Wednesday, July
4, 2018. Identification and (where applicable) authorization documents acceptable to the Hong Kong Share
Registrar must be produced at the time of collection.

Applicants who have applied on YELLOW Application Forms for 1,000,000 or more Hong Kong Offer Shares
may collect their refund cheques (if applicable) in person but may not collect in person their Share certificates,
which will be deposited into CCASS for the credit of their designated CCASS Participants’ stock accounts or
CCASS Investor Participant stock accounts, as appropriate. The procedures for collection of refund cheques
for YELLOW Application Form applicants are the same as those for WHITE Application Form applicants.

Uncollected Share certificates (if applicable) and refund cheques (if applicable) will be despatched by ordinary
post (at the applicants’ own risk) to the addresses specified in the relevant Application Forms. Further
information is set out in “How to Apply for Hong Kong Offer Shares — 14. Despatch/Collection of Share
Certificates and Refund Monies”.

e-Auto Refund payment instructions/refund cheques will be issued in respect of wholly or partially
unsuccessful applications and also in respect of successful applications in the event that the Offer Price is less
than the initial price per Hong Kong Offer Share payable on application. Part of your Hong Kong identity card
number/passport number, or, if you are joint applicants, part of the Hong Kong identity card number/passport
number of the first-named applicant, provided by you may be printed on your refund cheque, if any. Such data
would also be transferred to a third party to facilitate your refund. Your banker may require verification of your
Hong Kong identity card number/passport number before encashment of your refund cheque. Inaccurate
completion of your Hong Kong identity card number/passport number may lead to delay in encashment of your
refund cheque or may invalidate your refund cheque. Further information is set out in the section headed “How
to Apply for Hong Kong Offer Shares” in this prospectus.

Applicants who apply through the HK eIPO White Form service and paid their application monies through
single bank account may have refund monies (if any) despatched to their application payment bank account,
in the form of e-Auto Refund payment instructions. Applicants who apply through the HK eIPO White Form
service and paid their application monies through multiple bank accounts may have refund monies (if any)
despatched to the address as specified in their application instructions to the HK eIPO White Form Services
Provider, in the form of refund cheques, by ordinary post at their own risk.

The announcement will be available for viewing on the “Main Board — Allotment of Results” page on the Stock
Exchange’s website at www.hkexnews.hk and our Company’s website at www.qeeka.com.

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

The above expected timetable is a summary only. You should read carefully the sections

9 ¢

headed “Underwriting”, “Structure of the Global Offering” and “How to Apply for Hong Kong

Offer Shares” for details relating to the structure of the Global Offering, procedures on the

applications for Hong Kong Offer Shares and the expected timetable, including conditions,

effect of bad weather and the dispatch of refund cheques and Share certificates.
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IMPORTANT NOTICE TO PROSPECTIVE INVESTORS

This prospectus is issued by us solely in connection with the Hong Kong Public
Offering and the Hong Kong Offer Shares and does not constitute an offer to sell or a
solicitation of an offer to buy any security other than the Hong Kong Offer Shares offered
by this prospectus pursuant to the Hong Kong Public Offering. This prospectus may not
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the applicable securities laws of such jurisdictions pursuant to registration with or
authorisation by the relevant securities regulatory authorities or an exemption therefrom.

You should rely only on the information contained in this prospectus and the
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made solely on the basis of the information contained and the representations made in
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SUMMARY AND HIGHLIGHTS

This summary aims to give you an overview of the information contained in this
prospectus. Because this is a summary, it does not contain all the information that may

be important to you. You should read the whole prospectus before you decide to invest in
the Offer Shares.

There are risks associated with any investment. Some of the particular risks in
investing in the Offer Shares are set out in the section headed “Risk Factors” in this
prospectus. You should read that section carefully before you decide to invest in the Offer
Shares. Various expressions used in this section are defined in the section headed
“Definitions” in this prospectus.

OVERVIEW

We are the largest interior design and construction online platform in China, according to
Frost & Sullivan, with a market share of 25.7% by GMYV in 2017. We also ranked first in terms
of brand awareness and are the top choice for customers seeking interior design and
construction services online. Our online platform connects multiple players in the interior
design and construction market and uses advanced technologies to match our users with service
providers who fit their specific needs. As a one-stop solution provider for our users and
partners, our mission is to make the interior design and construction process more efficient,
convenient, and transparent than the traditional interior design and construction market.

Our business mainly consists of operating our interior design and construction platform
and self-operated interior design and construction business. Leveraging our extensive
experience and market-leading vision, we have built a thriving ecosystem consisting of over
7,502 interior design and construction service providers spanning over 290 cities across the
PRC as of April 30, 2018 and 50.6 million monthly unique visitors in April 2018. As of the
Latest Practicable Date, we have an established presence in 176 cities across China through our
self-operated interior design and construction business and licensees.

We offer important value-added services to users and interior design and construction
service providers through our platform, which is our core business. Our platform is also an
efficient and cost effective way for design and construction service providers to acquire new
customers. In addition to connecting them with customers, we also help the design and
construction service providers on our platform improve their ability to achieve greater
customer satisfaction by standardizing and streamlining the interior design and construction
process and the way they interact with customers.

Recognizing the diverging demands of many of our users, we also acquired Brausen and
established Jumei, two full-service interior design and construction businesses targeting
different consumers. Brausen focuses on individual consumers, while Jumei focuses on interior
design and construction services for residential real-estate developers and serviced apartments.
In anticipation of the substantial growth potential for the online interior design and
construction market in smaller, third or fourth-tier cities in China, we have established our
Dianshang licensed brand specifically targeting these markets.

1



SUMMARY AND HIGHLIGHTS

We have received significant support from strategic investors as well as partnerships with
prominent Chinese partners. We believe this has positioned us well in competing against other
interior design and construction online platforms in China. However, as we are still at the early
stage of monetization, we were loss-making during the Track Record Period. We expect to
record an operating profit but cannot be certain that we will not be loss-making for the year
ended December 31, 2018, depending in part on the fair value of our Preferred Shares and
convertible liabilities based on the final Offer Price.

Operating Loss, Adjusted Loss from Continuing Operations, Net Operating Cash Flow
and Net Current Liabilities

We are at the early-stage of monetization and have incurred losses during the Track
Record Period, primarily due to the significant costs and expenses incurred to expand our
platform business and self-operated interior design and construction business, which mainly
consisted of advertising and promotion expenses, cost of inventories sold and employee benefit
expenses. In 2015, 2016 and 2017, we incurred an operating loss from continuing operations
of RMB162.7 million, RMB154.2 million, and RMB108.5 million, respectively. In addition, in
the years ended December 31, 2015, 2016 and 2017, we had fair value loss of preferred shares
and convertible liabilities of RMB7.8 million, RMB112.9 million, and RMB743.0 million
respectively. Our adjusted loss from continuing operations was RMB163.4 million, RMB152.3
million, and RMB89.3 million, respectively, for the same periods. See “Financial Information
— Period to Period Comparison of Result of Operations” and “Financial Information —
Non IFRS Measures.” As of December 31, 2015, 2016, and 2017, we had an accumulated loss
of RMB400.5 million, RMB802.6 million, and RMB1,627.5 million, respectively. In addition,
we had net current liabilities of RMB193.3 million as of December 31, 2017 primarily due to
the increase of convertible liabilities attributable to the expansion of our business and
anticipation of the initial public offering. We also had net operating cash outflow of RMB95.6
million, RMB101.4 million and RMB119.3 million as of December 31, 2015, 2016 and 2017,
respectively, as a result of cost and expenses incurred to expand our platform business and
self-operated interior design and construction business. See “Risk Factors — Risks relating to
Our Business — We have had operating and accumulated losses, and we cannot assure future
profitability” and “Risk Factors — Risks relating to Our Business — We have net current
liabilities and net operating cash outflow.”

Subject to compliance with our Articles of Association, our Company may declare and
pay dividends out of our share premium account despite our consolidated net losses during the
Track Record Period and accumulated losses of RMB1,627.5 million as of December 31, 2017,
provided that immediately following the date on which the dividend is proposed to be paid, our
Company will be able to pay our debts as they fall due in the ordinary course of business. The
amount of dividends that our Company may declare and pay will be limited to the amount
which has been credited to our share premium account, which is RMB15.6 million as of
December 31, 2017. There is no assurance that we can continue to pay dividends or at all in
the future. In addition, any additional fair value loss on our preferred shares, which will be
determined based on the valuation of such preferred shares upon Listing, may increase our
accumulated loss balance as of the Listing, and such loss or any further loss that we may incur
after the Listing will limit our ability to distribute dividends. Please see “Risk Factors — Risks
Relating to Our Business — We have had operating and accumulated losses, and we cannot
assure future profitability”.



SUMMARY AND HIGHLIGHTS

Our Business Model

Our revenues during the Track Record Period were primarily derived from two business
segments, namely our interior design and construction platform business and self-operated

interior design and construction business.

Our interior design and construction online platform

Over the past eleven years, we have developed the largest online community of interior
design and construction consumers in China. We believe our thriving ecosystem of
home-improvement content and our one-stop solution for users seeking interior design and

construction services will enable us to attract even more users to our platform in the future.

Our service is a convenient solution for users seeking interior design and construction
services. We attract potential users interested in interior design and construction services to
access our platform mainly through our comprehensive home-improvement content, word-of-
mouth reputation, and other marketing channels. Potential users interested in our services can
make an appointment with our large and supportive team of professional service consultants by
leaving their details. After an appointment is confirmed, one of our professional service
consultants will promptly reach out to the user by phone and consult with the user individually
about their specific interior design and construction needs. Based on the information users
provided to us, their browsing habits and search history, as well as our communication with
them, we undertake a multi-dimensional system analysis to generate a User Profile (as defined
below) and recommend to them several quality design and construction service providers on
our platform most suited to the user’s specific needs, using our proprietary algorithm and big
data-backed artificial intelligence engine. Following the recommendation, we offer value-
added services to assist our users in selecting a service provider, reviewing the fee quote
provided by the service providers, and finding financing options. We also offer third-party
inspection services throughout the construction process if the user chooses to participate in our

Qijia Bao Service.

We also provide interior design and construction service providers on our platform with
efficient and cost-effective access to potential customers through our recommendations,
increased customer conversion and operational efficiency through our comprehensive
operational support services (including CRM system, VR system, ERP system and supply chain
management software), improved service quality by implementing our standardized service
procedures, strengthened brand awareness through word-of-mouth rating on our platform,
strengthened reputation through our strict selection policy, lowered materials procurement
costs by accessing our localized networks of materials suppliers and manufacturers. We charge
the interior design and construction service providers a recommendation fee for each user that
we recommend to them. Interior design and construction service providers on our platform can
purchase service packages from us. In addition, local interior design and construction service
providers who meet our strict selection criteria can become our licensees after entering into a
license agreement with us, under which they will have the right to offer interior design and
construction services under our brand in their designated region during the license term.

_3_



SUMMARY AND HIGHLIGHTS

Our self-operated interior design and construction business

We operate two full-service interior design and construction businesses, namely, Brausen
and Jumei. These two brands target different consumers. Brausen focuses on individual
consumers, whereas Jumei focuses on interior design and construction services for residential
real-estate developers and serviced apartments.

The following table sets forth the revenue breakdown of our two business segments both
in absolute amount and as a percentage of our revenues from continuing operations for the
periods indicated:

Year ended December 31,
2015 2016 2017
RMB % RMB % RMB %
(in thousands, except percentages)

Online platform:

Platform services 91,812 64.9% 90,136 30.0% 177,955 37.1%
Materials supply chain - - 9,504 3.2% 11,689 2.4%
Total online platform 91,812  64.9% 99,640  33.2% 189,644  39.5%

Self-operated interior
design and construction

business 44378  31.4% 195,987  65.1% 284,329 59.4%
Other? 5,222 3.7% 5,223 1.7% 5,082 1.1%
Total 141,412 100% 300,850  100% 479,055  100%
Note:

(1) Other revenue represents the management fee we received from Shanghai Qihong, a limited partnership
fund we participated as a co-general partner. See “Financial Information — Critical Accounting Policies,
Judgments and Estimates — Others”.

Our revenue from continuing operations increased by 112.8% from RMB141.4 million in
2015 to RMB300.9 million in 2016, primarily as a result of the expansion of self-operated
interior design and construction business in relation to the acquisition of Brausen. Our
revenues from continuing operations further increased by 59.2% from RMB300.9 million in
2016 to RMB479.1 million in 2017, primarily attributable to the rapid geographic expansion
of our online platform and increase in monthly unique visitors and interior design and
construction service providers on our platform, as well as the expansion of Brausen’s
operations.

Our cost of sales from continuing operations increased by 227.7% from RMB53.7 million
in 2015 to RMB176.0 million in 2016, which is caused largely by the expansion of our
self-operated design and construction business. Our cost of sales from continuing operations
further increased by 35.9% from RMB176.0 million in 2016 to RMB239.2 million in 2017,
which is mainly due to costs associated with the expansion of Brausen’s operations.
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SUMMARY AND HIGHLIGHTS

The following table sets forth our gross profit and gross margin as a percentage of overall

revenue by segment for the periods indicated:

Year ended December 31,

2015 2016 2017
Gross  Gross Gross  Gross Gross  Gross
profit margin profit margin profit margin

(in thousands of RMB, except percentages)

Online platform:

Platform services 81,623  88.9% 84,960  94.3% 168,701  94.8%
Materials supply chain - - 2,708  28.5% 802 6.9%
Total online platform 81,623  88.9% 87,668  88.0% 169,503  89.4%

Self-operated interior
design and construction

business 6,429  14.5% 36,797  18.8% 70,279 24.7%
Other” (327)  (6.3%) 346 6.6% 48 0.9%
Total 87,725  62.0% 124811  41.5% 239,830  50.1%
Note:

(1) Other revenue represents the management fee we received from Shanghai Qihong, a limited partnership
fund we participated as a co-general partner. See “Financial Information — Critical Accounting Policies,
Judgments and Estimates — Others”.

The gross profit of our self-operated interior design and construction business in 2016
increased by 472.4% from 2015, as we focused on expanding our self-operated interior design
and construction business in 2016, which led to a significant increase in revenue derived from
this segment. Primarily as a result of improved operational efficiency, the gross profit margin
of this segment also increased in 2016. In 2017, the gross profit of our self-operated interior
design and construction business continued to increase, attributable to the strong performance
of our self-operated interior design and construction brands Brausen and Jumei. As the
operational efficiency of Brausen and Jumei continued to improve, the gross profit margin of

this segment also increased in 2017.

As we devoted more resources to the development of our self-operated interior design and
construction business in 2016, the gross profit of our online platform business remained
relatively stable in 2016. In 2017, we shifted our focus back to our online platform business,
resulting in significantly increased revenue and gross profit derived from this segment. The
gross profit margin of our platform services business increased slightly during the Track

Record Period due to improved operational efficiency.



SUMMARY AND HIGHLIGHTS

OUR INDUSTRY AND COMPETITIVE LANDSCAPE

From 2012 to 2017, the market size of China’s interior design and construction services
industry by revenue grew from RMB1,515.7 billion to RMB2,303.5 billion, representing a
CAGR of 8.7%, according to the Frost & Sullivan Report. During the same period, the market
size of China’s online interior design and construction services industry by GMV grew from
RMB36.4 billion in 2012 to RMB126.7 billion in 2017, representing a CAGR of 28.3%. Key
market drivers for the growth of China’s online interior design and construction services
industry include customers’ rising demands for more efficient service process, service
providers’ inclination to move online, and the industry’s increasing integration with emerging
technologies.

China’s online interior design and construction industry features significantly high
growth potential going forward as the internet penetration rate continues to increase. It is
expected that the market size of China’s online interior design and construction services
industry by GMV would increase from RMB126.7 billion in 2017 to RMB1,265.1 billion in
2022, representing a CAGR of 58.4%, according to the Frost & Sullivan Report. Meanwhile,
the penetration rate of online interior design and construction services industry in China is
likely to reach 38.1% by 2022, up from 5.5% in 2017.

In addition, the competition within China’s online interior design and construction
industry is quite fierce, with approximately 500 to 800 market players in 2017. According to
the Frost & Sullivan Report, the top 5 market players in China’s online interior design and
construction industry accounted for 62.1% of the market share. Our market share by GMV in
2017, 25.7%, ranked the first among all the online interior design and construction platforms
in China.

OUR COMPETITIVE STRENGTHS

We believe that we are well-positioned in the interior design and construction industry
given our competitive advantages:

. We are the largest and most reputable interior design and construction online
platform in China

. We offer important value-added services to service providers and users in light of
the industry’s challenges

. Best positioned to capture the explosive growth of the industry
. Strong data analytics and technological capabilities

. Our self-operated interior design and construction business and license model
enable us to enrich our service offerings and serve users with different demands

. Visionary and experienced management team with support from our shareholders

For detailed discussions of these competitive strengths, see “Business — Overview — Our
Strengths.”
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BUSINESS STRATEGIES

Our goal is to strengthen our position as a leading interior design and construction online
platform in China through growth across our business lines and overall profitability. The key
components of our growth strategy include:

. Expand our user base

. Attract additional high quality service providers to our platform

. Actively explore other monetization methods on our platform

. Further develop our self-operated interior design and construction business and
license model

. Seeking opportunities for strategic alliance, investment, mergers and acquisitions

For detailed discussions of these business strategies, see “Business — Overview — Our
Strategies.”

RISK FACTORS

Our business and the Global Offering involve certain risks, some of which are set out in
the section headed “Risk Factors.” You should read that section in its entirety carefully before
you decide to invest in the Offer Shares. Some of the major risks we face include:

. We have had operating losses, and we cannot assure future profitability.
. We may not be able to attract and retain users in a cost-effective manner.
. We rely on various third-parties, especially third-party interior design and

construction service providers, to deliver satisfactory user experience and are
subject to risks arising from the noncompliance or poor performance by such
third-parties.

. We may be unable to anticipate users’ preferences or respond efficiently to changes
in those preferences.

. We may not be able to maintain or enhance our brand image. We may experience
harm to our brand or reputation, or damage to the reputation of the online interior

design and construction industry generally.

. We may experience a deterioration in our relationships with our users, suppliers and
partners.

. We may not be able to effectively monetize our user base.
. We may be unable to conduct our marketing activities cost-effectively.
. We may be unsuccessful in our efforts to continue expanding our business into new

geographic areas in China and expect to incur additional costs, including rent,
payroll and marketing expenses, in connection with such expansion.

g



SUMMARY AND HIGHLIGHTS

. Our growth strategy of acquiring and investing in complementary businesses, assets
and technologies may result in operating difficulties, dilution to our investors and
other negative consequences.

We also face risks relating to our corporate structure, in particular our Contractual
Arrangements as well as the uncertainty we face regarding the Draft FIL. For details, see “Risk
Factors — Risks relating to Our Corporate Structure.”

OUR CUSTOMERS AND SUPPLIERS

The customers for our online platform business are interior design and construction
service companies and the customers for our self-operated interior design and construction
business consist of individuals and various organizations. For each of the years ended
December 31, 2015, 2016 and 2017, our five largest customers accounted for 7.6%, 3.0% and
3.0% of our revenue from continuing operations, respectively. Our suppliers primarily consist
of third-party marketing channels, including television networks and advertising agencies.
Purchases from our five largest suppliers for the years ended December 31, 2015, 2016 and
2017 accounted for 38.4%, 27.1% and 34.6% of our total purchase amount (including cost of
inventories sold and advertising and promotion expense of group) during those periods,
respectively.

During the Track Record Period, none of our Directors, their close associates or any
shareholders of our Company (who or which to the knowledge of the Directors owned more
than 5% of the Company’s issued share capital) had any interest in any of our five largest
customers and our five largest suppliers.

OUR HISTORY, PRE-IPO INVESTMENTS AND CORPORATE STRUCTURE

Our history traces back to 2007. Capital requirement in our early stage of operation,
primarily an asset-light online business, was not significant, and Mr. Deng, our founder, and
Controlling Shareholder as of the date of this prospectus who will remain as our single largest
Shareholder upon Listing, financed our early stage of operations primarily through his personal
funds. Starting in 2008, we started to introduce Series A investors in the PRC until in 2014,
when we engaged in a reorganization and adopted an offshore structure with our Company
being incorporated in the Cayman Islands and entered into the old contractual arrangements to
control and consolidate our PRC operations. We continued to introduce various Series B
investors at the offshore level to finance our growth in 2014. In early March 2018, we
introduced a Series C investor. For more information on the Pre-IPO Investments, including a
tabular summary, see “History and Corporate Structure — Pre-IPO Investments — 2. Principle
Terms of the Pre-IPO Investments and Pre-IPO Investors’ Rights.”

We primarily grew our business through organic growth. We also explored various
strategic options to further grow our business. For example, in 2014, we made a minority
investment in Guangzhou Seagull, a PRC company listed on the Shenzhen Stock Exchange that
engages in the production and sale of high-end plumbing equipment and hardware. We believe
that we enjoyed strategic and synergic benefits from our investment. In 2015, with more
available capital raised through our private equity financing, we acquired Brausen to further
expand our presence in self-operated interior design and construction business in various
locations inside China. In 2018, we disposed of our shopping mall management and leasing
business to an entity controlled by Mr. Deng and decided to focus on our core online platform
and offline interior design and construction business.
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Our Company is incorporated in the Cayman Islands, and we control our PRC operations
primarily through our contractual arrangements with Qijia Network Technology, our wholly
foreign-owned enterprise, Shanghai Qijia, our Consolidated Affiliated Entity, as well as its
registered shareholders. The following diagram sets forth the structure of our current
contractual arrangements.

Our Company
r—-—-=—=-=-="==7=7=7°77 B 1
I I I
; ; ; | 100%
I
Shanghai Shanghai Other i Qijia Holding
Mr. Deng Qixin Qisong Shareholders ! Limited
: : : : Provision |
54.5%| 6.0%| 55%| 34.0%| of Loans llOO%
I I I I
:_____________i_____________i _____________ 1: i Qeeka HK
1 I
 Power of Attorney | | J/ 100%
 Option to acquire |
1 ces
o equity interestin | “~-1 Qijia Network
Shanghai Qijia and/or assets of O 5| Technology
A Shar}ghgl Qijia I
- * Equity interest -
b pledge b
1 I 1 1
1 I 1 1
o Service Fee -
| b e e e e e e e e e e J |
I I
I I
I ]

Provision of technology, software and consulting services

Legal and beneficial ownership

——————— Contractual relationship

Note: The Other Shareholders are Beijing Baidu, Cowin Venture, GF Xinde Investment, Cowin Jinqu, and Suzhou
Kunrong, each holding as to approximately 16.0%, 11.7%, 3.5%, 2.0% and 0.88% of the equity interests in
Shanghai Qijia, respectively.

For more information about our history, pre-IPO investors and our corporate structure, see
“History and Corporate Structure — Pre-IPO Investments”.

We also adopted the Pre-IPO Share Option Scheme in 2011 and formalized it in 2018. As
of the Latest Practicable Date, our Company has granted options under the Pre-IPO Share
Option Scheme to 188 persons to subscribe for an aggregate of 49,115,000 Shares, representing
4.05% of the total number of Shares in issue immediately following completion of the Global
Offering (assuming the Over-allotment Option and options granted under the Pre-IPO Share
Option Scheme are not exercised). For more details about the Pre-IPO Share Option Scheme,
see “Appendix IV — Statutory and General Information — E. Other Information — 11. Pre-IPO
Share Option Scheme” to this prospectus.

SUMMARY OF HISTORICAL FINANCIAL INFORMATION

The following tables set forth summary consolidated financial information of our Group.
We have derived the consolidated financial information for the years ended December 31,
2015, 2016 and 2017 from our audited consolidated financial statements set forth in the
Accountant’s Report in Appendix I to this prospectus. This summary consolidated financial
information should be read together with, and is qualified in its entirety by reference to, the
consolidated financial statements set forth in the Accountant’s Report, including the related
notes. Our consolidated financial information was prepared in accordance with IFRS.
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SELECTED CONSOLIDATED INCOME STATEMENTS

The following table presents items of our consolidated income statements, as well as their

percentage

to the total revenues for the periods indicated.

Year ended December 31,

2015 2016 2017
RMB % RMB % RMB %
(in thousands, except for percentages)

Revenue 141,412 100.0% 300,850  100.0% 479,055  100.0%

Cost of sales (53,687) (38.0)% (176,039) (58.5)% (239,225) (49.9)%

Gross profit 87,725 62.0% 124,811 41.5% 239,830 50.1%

Selling and marketing expenses (158,795) (112.3)% (189,403) (63.0)% (237,984) (49.7)%

Administrative expenses (57,816) (40.9%  (69,147) (23.0)0%  (94,014) (19.6)%
Research and development

expenses (42,084) (29.8)%  (46,992) (15.6)%  (37,497) (1.8)%

Other gains — net 8,282 5.9% 26,572 8.8% 21,153 4.4%

Operating loss (162,688) (115.0)% (154,159) (51.2)% (108,512) (22.7)%

Finance income 1,551 1.1% 6,522 2.2% 10,265 2.1%

Share

of net profit of

investments accounted for

using the equity method"" 806 0.6% 3,341 1.1% 3,968 0.8%
Fair value loss of preferred

shares and convertible

liabilities (7.836)  (5.5% (112,927) (37.5)% (742,974) (155.1)%
Loss before income tax (168,167) (118.9)% (257,223) (85.5)% (837,253) (174.8)%
Income tax expense (3,023) (2.1D)% (8,019 (2N%  (7,650) (1.6)%
Loss from continuing

operations (171,190) (121.1)% (265,242) (88.2)% (844,903) (176.4)%
Loss from discontinued

operation® (176,357) (124.7)% (144,976) (48.2)%  (10,622)  (2.2)%
Loss for the year (347,547) (245.8)% (410,218) (136.4)% (855,525) (178.6)%

Non-IFRS measure:
Adjusted loss from continuing

operations® (163,354) (115.5)% (152,315) (50.6)%  (89,319) (18.6)%
Notes:
(1)  Share of net profit of investments accounted for using the equity method mainly represents our interests

@)

3)

in Guangzhou Seagull, a company whose shares are publicly traded on the Shenzhen Stock Exchange.

Pursuant to a resolution dated December 26, 2017, the Board approved the disposal of the Disposed
Entity, the indirectly wholly-owned subsidiary of Shanghai Qijia, which operates the discontinued
operation. For further details of the disposal, see “History and Corporate Structure — Other Major
Historical Development of Our Group — 2017-18 Disposal of Shopping Mall Management and Leasing
Business.” For further details of the financial performance and cash flow information for the
discontinued operation for the years ended December 31, 2015, 2016 and 2017, see Note 32 to the
Accountant’s Report in Appendix I to this prospectus.

We define adjusted loss from continuing operations to be loss for the year from continuing operations,
adjusted to remove the effect of (i) fair value loss of preferred shares and convertible liabilities, net of
tax, (ii) listing expenses, net of tax, and (iii) share based compensation, net of tax. Adjusted loss from
continuing operations is not a measure required by, or presented in accordance with, IFRS. The use of
adjusted loss from continuing operations has limitations as an analytical tool, and you should not
consider it in isolation from, or as a substitute for analysis of, our results of operations or financial
condition as reported under IFRS. See the subsection headed “Financial Information — Non-IFRS
Measures” for details.
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The table below reconciles our adjusted loss from continuing operations for the years
presented to the most directly comparable financial measures calculated and presented in
accordance with IFRS:

For the Year Ended December 31,
2015 2016 2017
(in thousands of RMB)

Loss from continuing operations (171,190) (265,242) (844,903)
Fair value loss of preferred shares and

convertible liabilities 7,836 112,927 742,974
Share-based compensation expenses - - 3,207
Listing expenses - - 9,403

Adjusted loss from continuing
operations (163,354) (152,315) (89,319)

SELECTED CONSOLIDATED BALANCE SHEETS

As at December 31,
2015 2016 2017
(in RMB thousands)

Total non-current assets 244,594 315,833 296,446
Total current assets 1,212,401 1,057,308 923,556
Total assets 1,456,995 1,373,141 1,220,002
Total non-current liabilities 868,870 1,031,668 1,594,662
Total current liabilities 847,570 1,042,831 1,116,870
Total liabilities 1,716,440 2,074,499 2,711,532
Net current assets/(liabilities) 364,831 14,477 (193,314)
Accumulated losses (400,502) (802,587)  (1,627,457)
Total deficits (259,445) (701,358)  (1,491,530)

SELECTED CONSOLIDATED STATEMENTS OF CASH FLOWS

For the year ended December 31,
2015 2016 2017
(in RMB thousands)

Net cash used in operating activities (95,602) (101,356) (119,276)
Net cash used in investing activities (80,534) (58,562) (9,365)
Net cash generated from financing

activities 742,691 3,560 6,567

Net increase/(decrease) in cash and cash

equivalents 566,555 (156,358) (122,074)
Cash and cash equivalents at beginning

of the year 187,852 758,131 612,028
Effect on exchange rate difference 3,724 10,255 (9,317)

Cash and cash equivalents at end of
the year 758,131 612,028 480,637
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KEY FINANCIAL AND OPERATING METRICS

The following table sets forth our key financial and operating metrics for the periods
indicated:

Year ended December 31

2015 2016 2017
Current ratio (times)" 1.4 1.0 0.9
Gross profit margin‘® 62.0% 41.5% 50.1%

Notes:

(1) Current ratio for 2015/2016 is our current assets (group) divided by our current liabilities (group) at the
end of each financial period. Current ratio for 2017 is our current assets (continuing operations) divided
by our current liabilities (continuing operations) at the end of the financial period.

(2)  Our gross profit margin decreased from 62.0% in 2015 to 41.5% in 2016, primarily as a result of the
expansion of our self-operated interior design and construction business, which has a lower profit
margin than our platform business. Our gross profit margin increased from 41.5% in 2016 to 50.1% in
2017, primarily attributable to the rapid development of our platform business and the increase in gross
profit margin of our self-operated interior design and construction business.

APPLICATION FOR LISTING ON THE STOCK EXCHANGE

We have applied to the listing committee of the Stock Exchange under Rule 8.05(3) of the
Listing Rules for the granting of the listing of, and permission to deal in, our Shares in issue
and to be issued pursuant to the Global Offering (including any additional Shares which may
be issued pursuant to the Capitalization Issue and the exercise of the Over-allotment Option)
and the Shares to be issued upon the exercise of share options under the Pre-IPO Share Option
Scheme.

FUTURE DIVIDENDS

We have no pre-determined dividend policy providing for any fixed or expected future
dividend distribution, and therefore our Board has absolute discretion to recommend any
dividend. We currently do not intend to make dividend payments in any foreseeable future and
plan to retain our earnings for purposes of supporting our continued growth. If we decide to
pay dividends in the future, the amount of dividends actually distributed to our shareholders
will depend upon our earnings and financial condition, operating requirements, capital
requirements and any other conditions that our Directors may deem relevant. Our Directors
may pay to our shareholders such dividends as they deem to be justified by our profits, and may
also pay half-yearly or special dividends from time to time. Our shareholders may in a general
meeting also declare dividends, provided that no dividends shall exceed the amount
recommended by our Directors. For more information about our future dividends, see
“Financial Information — Dividends.”

We are a holding company incorporated under the laws of the Cayman Islands. As a result,
the payment and amount of any future dividend will also depend on, among other things, the
availability of dividends received from our subsidiaries, our earnings, capital and investment
requirements, level of indebtedness, and other factors that our Board deems relevant.
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OFFER STATISTICS

All statistics in this table are based on the assumption that the Over-allotment Option is

not exercised.

Based on an Based on an

Offer Price of  Offer Price of

HK$6.80 HK$9.00

per Share per Share

Market capitalization of our Shares upon HK$8,229 HK$10,891

completion of the Global Offering"’ million million
Unaudited pro forma adjusted consolidated net

tangible assets per Share® HK$1.60 HK$2.02

Notes:

(1)  The calculation of market capitalization is based on 1,210,124,090 Shares expected to be in issue
immediately upon completion of the Capitalization Issue and the Global Offering, assuming no exercise
of the Over-allotment Option or any exercise of the share options granted under the Pre-IPO Share
Option Scheme.

(2)  The unaudited pro forma adjusted consolidated net tangible assets per Share is calculated on the basis
that 1,210,124,090 Shares are expected to be in issue immediately upon completion of the Capitalization
Issue and the Global Offering, assuming no exercise of the Over-allotment Option or any exercise of the
share options or granted under the Pre-IPO Share Option Scheme.

LISTING EXPENSE

Listing expenses consist primarily of underwriting commission and professional fees, and
are estimated to be approximately RMB108.6 million (assuming an Offer Price of HK$7.90 per
Share, being the mid-point of the indicative offer price range stated in this prospectus), listing
expenses of approximately RMB12.3 million were incurred on or before December 31, 2017,
of which RMB9.4 million was charged to our consolidated income statements, while the
remaining amount of RMB2.9 million was recorded as a prepayment and will be subsequently
charged to equity upon completion of the Global Offering. We estimate we will further incur
underwriting commission and other listing expenses of approximately RMB96.3 million after
December 31, 2017, of which RMB22.1 million will be charged to our consolidated income
statements, and RMB74.2 million is expected to be accounted for as a deduction from equity

upon the completion of Global Offering.

— 13 -



SUMMARY AND HIGHLIGHTS

USE OF PROCEEDS

The aggregate net proceeds that we expect to receive from the Global Offering, after
deducting underwriting fees and estimated expenses in connection with the Global Offering,
assuming the Over-allotment Option is not exercised and assuming an Offer Price of HK$7.90
per Share, being the mid-point of the indicative Offer Price range of HK$6.80 to HK$9.00 per
Share, will be approximately HK$1,779.1 million. We intend to use the net proceeds from the
Global Offering as follows:

Amount of the estimated net proceeds Intended use of net proceeds
Approximately 45%, or HK$800.6 million Development of our online platform
e Approximately HK$533.7 million Marketing expense

e Approximately HK$133.4 million Development of supply chain

management business

* Approximately HK$133.4 million Development of loan referral business

Approximately 15%, or HK$266.9 million Development of our self-operated
interior design and construction
business

Approximately 15%, or HK$266.9 million Investment in our technology

infrastructure and system

Approximately 20%, or HK$355.8 million Additional strategic investments and
acquisitions
Approximately 5%, or HK$89.0 million General working capital

For further details, see “Future Plans and Use of Proceeds.”
REGULATORY COMPLIANCE

We have historically had incidents of non-compliance with PRC laws and regulations. We
do not expect that any of these matters will result in a material adverse effect on our business,
financial condition and results of operations. For more information, see “Business — Legal
Proceedings and Compliance.”

RECENT DEVELOPMENTS

In the four months ended April 30, 2018, our business continued to experience significant
growth. In particular, our revenue during the 4-month period in 2018 amounted to RMB163.3
million, compared to RMB119.3 million in the same period in 2017, representing growth of
36.9%. Our increase in revenue was primarily driven by the significant increase of revenue
from our online platform business, and such revenue amounted to RMB42.2 million and
RMB92.4 million in the four-month period in 2017 and 2018, respectively. Our gross profit
increased by 77.7%, from RMB57.9 million in the four-month period in 2017 to RMB102.9
million in the same period in 2018. Such growth primarily reflected our continued effort to
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grow the business of our online platform. We recorded an associated increase of 36.9% in
selling and marketing expenses during the same period, from RMB53.6 million in the
four-month period in 2017 to RMB73.4 million in the same period in 2018. We also booked an
increase of 66.7% in research and development expenses from RMB7.2 million to RMB12.0
million during the same periods.

Based on the unaudited management accounts of the Group for the four months ended
April 30, 2018 prepared by the directors of the Company which was reviewed by our Reporting
Accountant in accordance with the International Standard on Review Engagements 2410,
“Review of Interim Financial Information Performed by the Independent Auditor of the
Entity”, we realized a net profit during the four months ended April 30, 2018. There is however
no assurance that we would continue to be able to realize net profit for any future periods.

The Directors are of the view that the Group has sufficient working capital to continue
to operate on a going concern basis for at least 12 months following the date of this prospectus
after considering the following factors:

(1) our Directors believe that, leveraging on the enormous growth potential of the
interior design and construction services market, the following can be achieved and
therefore our revenue will increase as we implement our strategies:

(i) increase in the number of users to our online platform as we expand our service
offerings, enrich our content, improve our data analytics and technological
capabilities and increase targeted marketing promotion;

(ii) increase in the number of high quality service providers to our online platform
to meet the growing demand from our users, especially in Tier B and Tier C
cities where our users are still underserved due to lack of high quality service
providers; and

(iii) increase in our fees for each user recommendation, especially in Tier B and
Tier C cities, with the expected increase of the number of local service
providers; and

(2) our Directors believe that our expenses will increase to a lesser extent due to
economies of scale.

After (i) conducting various discussions with the management of the Company to
understand the business model and business strategies of the Company; (ii) reviewing the
financial statements of the Company as set out in Appendix I to the prospectus and discussed
the same with the management of the Company and (iii) reviewing the working capital forecast
memorandum prepared by the Company and discussing the same with the management of the
Company, the Joint Sponsors agree with the Directors that the Group has sufficient working
capital to continue to operate on a going concern basis for at least 12 months following the date
of this prospectus.

Our Directors confirm that, as of the date of this prospectus and except as otherwise
disclosed in this prospectus, there had been no material adverse change in the financial
conditions or prospects of our Group and there had been no event since December 31, 2017 and
up to the date of this prospectus which could materially affect the information shown in the
Accountant’s Report.

— 15 -



DEFINITIONS

In this prospectus, unless the context otherwise requires, the following words and
expressions shall have the following meanings.

“affiliate(s)”

“Application Form(s)”

“Articles” or “Articles of
Association”

“associate(s)”

“Audited Financial Statements”

“Baidu HK”

“Beijing Brausen”

“Board”

“Brausen”

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

WHITE Application Form(s), YELLOW Application
Form(s) and GREEN Application Form(s), or where the
context so requires, any of them, relating to the Hong
Kong Public Offering

the articles of association of our Company conditionally
adopted on June 4, 2018 with effect from Listing, as
amended from time to time

has the meaning ascribed thereto under the Listing Rules

the audited consolidated financial statements of our
Company for the Track Record Period, as included in
Appendix I to this prospectus

Baidu (Hong Kong) Limited* (H E(HFW)ERAF]), a
company with limited liability incorporated in Hong
Kong on November 27, 2007

Beijing Brausen Home Furnishing Decoration Co., Ltd.*
(At A R R w4 i A BR A F]), a company incorporated
in the PRC with limited liability on September 6, 2017
and a subsidiary of our Company

the board of Directors

Brausen (Fujian) Decoration & Engineering Co., Ltd.*
(AR E) R TREARAF]), a company with
limited liability incorporated in PRC on June 23, 2006
and a subsidiary of our Company, and its subsidiaries as
the context requires, which were acquired by us on
August 24, 2015
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“Brausen Info”

“business day”

“BVI”

“Cachet Special”

“CAGR”

“Capitalization Issue”

“CCASS”

“CCASS Clearing Participant”

“CCASS Custodian Participant”

“CCASS Investor Participant”

“CCASS Participant”

Fujian Brausen Information Science and Technology Co.,
Ltd.*  (fEEHA KRG ERHARAT]), a  company
incorporated in the PRC with limited liability on March
24, 2017 and a subsidiary of our Company

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

the British Virgin Islands

Cachet Special Opportunities SP, a segregate portfolio
under Cachet Multi Strategy Fund SPC established in the
Cayman Islands

compound annual growth rate

the issue of Shares on the Listing Date by way of the
capitalization of certain sums standing to the credit of the
share premium account of our Company to the holders of
Class B Ordinary Shares and the holders of the Preferred
Shares whose names appear on the register of members of
our Company at the close of business on the business day
preceding the Listing Date in proportion to their then
existing respective shareholdings in our Company as
referred to in the section headed “Share Capital —
Capitalization Issue” of this prospectus

the Central Clearing and Settlement System established
and operated by HKSCC

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

a person admitted to participate in CCASS as a custodian
participant

a person admitted to participate in CCASS as an investor
participant who may be an individual or joint individuals

or a corporation

a CCASS Clearing Participant, a CCASS Custodian
Participant or a CCASS Investor Participant
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“CDH Weisen”

“CDH Weixin”

“Changle Brausen”

“China” or “PRC”

“Class A Ordinary Share(s)”

“Class B Ordinary Share(s)”

“Companies Law” or “Cayman
Companies Law”

“Companies Ordinance”

“Companies (Winding Up and
Miscellaneous Provisions)
Ordinance”

Beijing CDH Weisen Venture Investment Center L.P.*

(AL A AR A BB O (HIRE )

Beijing CDH Weixin Venture Investment Center L.P.* (1t
AR ZAERE T O EREE))

Changle Brausen Decoration Engineering Co., Ltd.* (&
PN T = 44 I FRE AR i TAE A BRAA WD), a company
incorporated in the PRC with limited liability on April
25, 2017 and a subsidiary of our Company

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

the Ordinary Share(s) of the Company designated as
Class A ordinary share(s) of US$0.0001 par value per
share, representing one vote in respect of each Class A
ordinary share, which is authorized but none issued, and
is reserved among other things, for the conversion of the
Preferred Shares and the Share Option Scheme, and
which will be re-designated as Share(s) immediately
before the Listing

the Ordinary Share(s) of the Company designated as
Class B ordinary share(s) of US$0.0001 par value per
share, representing two votes in respect of each Class B
ordinary share, which will be re-designated as Share(s)
immediately before the Listing

the Companies Law, Cap 22 (Law 3 of 1961, as
consolidated and revised) of the Cayman Islands

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

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

— 18 =



DEFINITIONS

9

“Company”, “our Company”,

LR TS

“the Company”, “we” or “us”

“connected person(s)”

“Contractual Arrangement(s)”

“Controlling Shareholders”

“Cowin”

“Deed of Indemnity”

“Director(s)”

“Disposed Entity”

“Draft FIL”

“Frost & Sullivan”

“Frost & Sullivan Report”

Qeeka Home (Cayman) Inc. FEUZEHL(BHE)ABRA A
(formerly known as China Home (Cayman) Inc.), an
exempted company with limited liability incorporated in
the Cayman Islands on November 20, 2014

has the meaning ascribed thereto under the Listing Rules

the series of contractual arrangements entered into among
Shanghai Qijia, Qijia Network Technology and the
shareholders of Shanghai Qijia, details of which are
described in the section headed “Contractual
Arrangements”

has the meaning ascribed thereto under the Listing Rules
and unless the context otherwise requires, refers to Mr.
Deng and Qeeka Holding before the Listing. Immediately
after the Listing, Mr. Deng and Qeeka Holding will no
longer be our Controlling Shareholders, but will remain
as our single largest Shareholder

Cowin Jin Qu Limited, an exempted company with
limited liability incorporated in the Cayman Islands on
May 20, 2014

the deed of indemnity dated June 14, 2018 entered into by
the Controlling Shareholders in favour of our Company
(for itself and as trustee for its subsidiaries) to provide
certain indemnities, particulars of which are set out in the
section headed “Statutory and General Information — F.
General — 2. Estate Duty” to this prospectus

the director(s) of our Company

Shanghai Qijia E-Commerce Co., Ltd.* (LK
BB ARAT), a company with limited liability
incorporated in the PRC on September 22, 2016, which is
ultimately controlled by Mr. Deng after the disposal by
our Group

the discussion draft of the proposed Foreign Investment
Law published by the MOFCOM in January 2015

Frost & Sullivan (Beijing) Inc., Shanghai Branch Co., the
industry consultant of our Company and an Independent
Third Party

the report prepared by Frost & Sullivan for the section
headed “Industry Overview” of this prospectus
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DEFINITIONS

“Fujian Qijia Network”

“Fujian Qiyi”

“Fuzhou Qijia”

’

“Fuzhou Qimeiju’

“Fuzhou Shihao”

“GAAP”

“Global Offering”

“GMV”

“GREEN Application Form(s)”

Fujian Qijia Network Information Science and
Technology Co., Ltd.* (fa &8 XA (5 ERHLA R A F), a
company incorporated in the PRC with limited liability
on January 9, 2015 and a subsidiary of our Company

Fujian Qiyi Information Science and Technology Co.,
Ltd.* (REFIZE BRI AR AT]), a  company
incorporated in the PRC with limited liability on
December 28, 2016 and a subsidiary of our Company

Fuzhou Qijia Information Technology Co., Ltd.* (&1
R AG BRHE A PR/ F]), a company incorporated in the
PRC with limited liability on December 3, 2012 and a
subsidiary of our Company

Fuzhou Qimeiju Decoration Engineering Co., Ltd.* (fiJ!
3 JE He i TREA FR/AF]), a company incorporated in
the PRC with limited liability on July 21, 2017 and a
subsidiary of our Company

Fuzhou Shihao Soft Decoration Co., Ltd.* (1835 588k 5
FFR/AH]), a company incorporated in the PRC with
limited liability on August 1, 2017 and a subsidiary of our
Company

generally accepted accounting principles

the Hong Kong Public Offering and the International
Offering

general merchandise value, and for the purpose of this
prospectus, the GMV of online interior design and
construction services refers to the total residential-based
interior design and construction related value generated
by service providers who obtained the order from online
interior design and construction platform

the application form(s) to be completed by the HK eIPO

White Form Service Provider, designated by our
Company
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DEFINITIONS

99 <

“Group,” “our Group,” or “the

Group”

“Guangfa Xinde Capital”

“Guangzhou Seagull”

“Gutian Brausen”

“Henan Jumei”

“HK eIPO White Form”

“HK eIPO White Form Service
Provider”

“HKSCC”

“HKSCC Nominees”

“Hong Kong” or “HK”

the Company, its subsidiaries, and the PRC Operating
Entities (the financial results of which have been
consolidated and accounted for as subsidiaries of our
Company by virtue of the Contractual Arrangements)
from time to time

Guangfa Xinde Capital Management Limited* (/%% {5 &
EAREMARAF), a BVI business company with
limited liability incorporated in the BVI on September 3,
2014

Guangzhou Seagull Kitchen And Bath Products
Co., Ltd. (EMN RS T TERM AT, a company
incorporated in the PRC on January 8, 1998 and listed on
the Shenzhen Stock Exchange (Stock code: 002084)

Gutian Brausen Decoration Engineering Co., Ltd.* (i H
BRI AR TFEA PR/ F]), a company incorporated in
the PRC with limited liability on November 28, 2016 and
a subsidiary of our Company

Henan Qijia Jumei Decoration Design Engineering Co.,
Ltd.* (R 75 5 55 e i st LAEA PR w]), a company
incorporated in the PRC with limited liability on May 26,
2017 and a subsidiary of our Company

the application for Public Offer Shares to be issued in the
applicant’s own name, submitted online through the
designated website of the HK eIPO White Form Service
Provider, www.hkeipo.hk

the HK eIPO White Form service provider designated
by our Company as specified on the designated website at
www.hkeipo.hk

Hong Kong Securities Clearing Company Limited, a
wholly-owned subsidiary of Hong Kong Exchanges and
Clearing Limited

HKSCC Nominees Limited, a wholly-owned subsidiary
of HKSCC

the Hong Kong Special Administrative Region of the
People’s Republic of China
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DEFINITIONS

“Hong Kong dollars” or “HK
dollars” or “HKS$”

“Hong Kong Offer Shares”

“Hong Kong Public Offering”

“Hong Kong Public Offering
Documents”

“Hong Kong Share Registrar”
“Hong Kong Takeovers Code” or

“Takeovers Code”

“Hong Kong Underwriters”

“Hong Kong Underwriting

Agreement”

“Hua Yuan International”

“ICP”

Hong Kong dollars, the lawful currency of Hong Kong

the 24,203,000 new Shares initially being offered for
subscription in the Hong Kong Public Offering at the
Offer Price (subject to adjustment and reallocation as
described in the section headed “Structure of the Global

Offering” in this prospectus)

the offer of the Hong Kong Offer Shares for subscription
by the public in Hong Kong at the Offer Price (plus a
brokerage fee of 1%, SFC transaction levy of 0.0027%
and Stock Exchange trading fee of 0.005%) on the terms
and subject to the conditions described in this prospectus
and the Application Forms, as further described in the
section headed “Structure of the Global Offering — The
Hong Kong Public Offering” in this prospectus

this prospectus and the Application Forms

Tricor Investor Services Limited

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

the underwriters of the Hong Kong Public Offering as
listed in the section headed “Underwriting — Hong Kong
Underwriters” in this prospectus

the underwriting agreement, dated June 20, 2018, relating
to the Hong Kong Public Offering, entered into among,
inter alia, the Joint Global Coordinators (for themselves
and on behalf of the Hong Kong Underwriters), the
Controlling Shareholders and our Company, as further
described in the section headed “Underwriting” in this
prospectus

Hua Yuan International Limited* (ZEE & &R (F#H
FR/Z>7]), a company with limited liability incorporated in

Hong Kong on September 26, 2006

Internet content provider
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DEFINITIONS

“ICP License”

“IFRS”

“Independent Third Party(ies)”

“International Offering”

“International Offer Shares”

“International Underwriters”

“International Underwriting
Agreement”

“Jiangsu Ningfei”

Internet content provider license

the International Financial Reporting Standards,
amendments and interpretation issued from time to time
by the International Accounting Standards Board

any entity or person who is not a connected person of our
Company or an associate of any such person within the
meanings ascribed thereto under the Listing Rules

the offer of the International Offer Shares at the Offer
Price outside the United States in offshore transactions in
accordance with Regulation S and in the United States to
QIBs only in reliance on Rule 144A or any other
available exemption from the registration requirement
under the U.S. Securities Act, as further described in the
section headed “Structure of the Global Offering” in this

prospectus

the 217,827,000 Shares being initially offered for
subscription at the Offer Price under the International
Offering together, where relevant, with any additional
Shares that may be issued pursuant to any exercise of the
Over-allotment Option, subject to adjustment and
reallocation as described in the section headed “Structure
of the Global Offering” in this prospectus

the underwriters of the International Offering

the international underwriting agreement relating to the
International Offering and expected to be entered into by,
among others, our Company, the Controlling
Shareholders, the Joint Global Coordinators (for
themselves and on behalf of the International
Underwriters) on or about June 27, 2018, as described in
the section headed ‘“Underwriting — International
Offering — International Underwriting Agreement” in this

prospectus
Jiangsu Ningfei Construction Co., Ltd. (VL#FEERE R A

FR/Z>7]), a company with limited liability incorporated in
PRC on November 6, 2017
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DEFINITIONS

“Jianxin Capital”

“Joint Bookrunners”

“Joint Global Coordinators”

“Joint Lead Managers”

“Joint Sponsors”

“Josephine Holding”

“Jumei”

“Latest Practicable Date”

“Listing”

“Listing Committee”

“Listing Date”

“Listing Rules”

“Luoyuan Brausen”

Jianxin Capital (Cayman) Limited, an exempted company
with limited liability incorporated in the Cayman Islands
on March 16, 2015

Goldman Sachs (Asia) L.L.C. and CLSA Limited
Goldman Sachs (Asia) L.L.C. and CLSA Limited
Goldman Sachs (Asia) L.L.C. and CLSA Limited

Goldman Sachs (Asia) L.L.C. and CLSA Capital Markets
Limited

Qeeka Josephine Holding Limited, formerly known as
Josephine Holding Limited, an exempted company with
limited liability incorporated in the BVI on February 12,
2018, which is wholly owned by GAO Wei

Qijia Jumei (Suzhou) Refined Construction Technology
Co., Ltd* (BHHFREEBMEEBEARAF), a
company with limited liability incorporated in PRC on
August 30, 2016

June 13, 2018, being the latest practicable date for
ascertaining certain information in this prospectus before

its publication
the listing of the Shares on the Main Board
the Listing Committee of the Stock Exchange

the date, expected to be on or about July 5, 2018, on
which the Shares are to be listed and on which dealings
in the Shares are to be first permitted to take place on the
Stock Exchange

the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited (as amended,
supplemented or otherwise modified from time to time)

Luoyuan Brausen Decoration Engineering Co., Ltd.* (£
TR AR B T A PR/ F]), a company incorporated in
the PRC with limited liability on July 21, 2014 and a
subsidiary of our Company
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DEFINITIONS

“Main Board”

“Maximum Offer Price”

“Memorandum’ or

’

“Memorandum of Association’

“MIIT”

“MOFN

“MOFCOM”

“Mr. Deng”

“Ms. Sun”

“MUV”

“Nanping Brausen”

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

HK$9.00 (being the high end of the Offer Price range
stated in this prospectus)

the memorandum of association of our Company
conditionally adopted on June 4, 2018 with effect from
Listing, as amended from time to time

the Ministry of Industry and Information Technology of
the PRC (H#EANRILAE TEME ST (formerly
known as the Ministry of Information Industry)

the Ministry of Finance of the PRC (H1#E A [ A7 [ BA L
i)

the Ministry of Commerce of the PRC (713 A &AL A1
[ERLED)

Mr. Deng Huajin, our founder, chairman of our Board,
executive Director, CEO and our Controlling Shareholder
immediately before the Global Offering. Immediately
after the Global Offering, he will cease to be our
Controlling Shareholder but will remain as our single
largest Shareholder

Ms. Sun lJie, one of the Nine Individual Shanghai Qijia
Shareholders and the wife of Mr. Deng

Monthly Unique Visitor, refers to the aggregate number
of independent devices that access our website or mobile
application within a calendar month. User visits with the
same account information across platforms within a

calendar month is only calculated once

Nanping Jianyang District Brausen Decoration
Engineering Co., Ltd.* (F§~¥-17 @Ry [ 1l A 2 i TAE A
FRZS ), a company incorporated in the PRC with limited
liability on April 7, 2016 and a subsidiary of our
Company
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DEFINITIONS

“NC Chairman”

“NDRC”

“Ningde Brausen”

“Ninghua Brausen”

“Nomination Committee”

“Offer Price”

“Offer Share(s)”

“Orchid Asia”

“Ordinary Share(s)”

the chairman of the Nomination Committee

the National Development and Reform Commission of

the PRC (FF#E N RILHMBIBH ZERMUELZEE)

Ningde Brausen Decoration Engineering Co., Ltd.* (%
A AR TG A]), a company incorporated in
the PRC with limited liability on August 23, 2016 and a
subsidiary of our Company

Ninghua Brausen Decoration Engineering Co., Ltd.* (%
bt AR B T A FR/A F]), a company incorporated in
the PRC with March 24, 2017 and a subsidiary of our
Company

the Nomination Committee of the Board

the final offer price per Offer Share (exclusive of
brokerage, SFC transaction levy and Stock Exchange
trading fee), expressed in Hong Kong dollars, at which
Hong Kong Offer Shares are to be subscribed for
pursuant to the Hong Kong Public Offering and
International Offer Shares are to be offered pursuant to
the International Offering, to be determined as described
in the section headed “Structure of the Global Offering —

Pricing and Allocation” in this prospectus

the Hong Kong Offer Shares and the International Offer
Shares together, where relevant, with any additional
Shares to be issued by our Company pursuant to the
exercise of the Over-allotment Option

Clinton Global Limited, an exempted company with
limited liability incorporated in the Cayman Islands on
October 3, 2014

the ordinary share(s) of the Company of US$0.0001 par

value per share, consisting of Class A Ordinary Shares
and Class B Ordinary Shares
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DEFINITIONS

“Over-allotment Option”

“Pingtan Brausen”

“PRC Investor”

“PRC Legal Advisor”

“PRC Operating Entities”

“Preferred Shareholders”

“Preferred Shares”

“Pre-IPO Investment”

the option expected to be granted by our Company to the
International Underwriters, exercisable by the Joint
Global Coordinators (for themselves and on behalf of the
International Underwriters) for up to 30 days from the
day following the last day for the lodging of applications
under the Hong Kong Public Offering, to require our
Company to allot and issue up to 36,304,500 additional
new Shares (representing in aggregate 15% of the initial
Offer Shares) to, cover over-allocations in the
International Offering, if any, details of which are
described in the section headed “Structure of the Global
Offering — Over-allotment Option” in this prospectus

Pingtan Brausen Decoration Engineering Co., Ltd.* (°F
T ARt TREAREEAT), a company
incorporated in the PRC with limited liability on
February 28, 2017 and a subsidiary of our Company

as such term is defined under the Draft FIL. See
“Contractual Arrangements — Development in the PRC
Legislation on Foreign Investment — Measures to
maintain control of Shanghai Qijia”

Zhong Lun Law Firm

Shanghai Qijia and its subsidiaries and branches, the
financial accounts of which have been consolidated and
accounted for as if they were subsidiaries of our
Company by virtue of the Contractual Arrangements

the holders of any Preferred Shares from time to time

means the Series A Preferred Shares, the Series B
Preferred Shares and the Series C Preferred Shares

the Pre-IPO investment in the Company undertaken by
the Pre-TPO Investors pursuant to the Pre-IPO Investment
Agreements, details of which are set out in the section
headed “History and Corporate Structure” in this

prospectus
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DEFINITIONS

“Pre-IPO Investment

Agreement(s)”

“Pre-IPO Investor(s)”

“Pre-IPO Share Option Scheme”

“Price Determination Agreement”

“Price Determination Date”

“prospectus”

“Putian Brausen”

“Qeeka HK”

“Qeeka Holding”

“Qi Home”

Preferred Share Purchase Agreement I, Preferred Share
Purchase Agreement II, Preferred Share Purchase
Agreement III and Preferred Share Purchase Agreement
IV entered into, among others, by the Pre-IPO Investors
and the Company in connection with the Pre-IPO
Investment

the Series A Investor(s), the Series B Investor(s) and the
Series C Investor

the employees’ share incentive plan of the Company as
adopted in 2011 and formalized in 2018

the agreement to be entered into between our Company
and the Joint Global Coordinators, acting on behalf of the
Underwriters, on the Price Determination Date to record
and fix the Offer Price

the date, expected to be June 27, 2018, on which the
Offer Price is fixed for the purposes of the Global
Offering, and in any event no later than July 3, 2018, or
such other date as agreed between the parties to the Price
Determination Agreement

this prospectus being issued in connection with the Hong
Kong Public Offering

Putian Brausen Decoration Engineering Co., Ltd.* (#f H
T ARl TREAFRAT]), a company incorporated in
the PRC with limited liability on January 12, 2016 and a
subsidiary of our Company

Jia (Hong Kong) Limited, a company incorporated in
Hong Kong on December 9, 2014 with limited liability

Qeeka Holding Limited, an exempted company with
limited liability incorporated in the BVI on November 18,
2014, which is wholly owned by Mr. Deng

Qi Home (Shanghai) Information Technology Co., Ltd.*
2 F( B EBPHEABR/AR), a company with
limited liability incorporated in the PRC on June 5, 2015,
an indirect wholly-owned subsidiary of the Company
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DEFINITIONS

“Qianrong Capital”

“QIB”

“Qijia Bao”

“Qijia Bao Service”

“Qijia Holding Limited”

“Qijia Network Technology”

“Qijia Wallet Financial
Information Service”

“Quanzhou Brausen”

“Regulation S”

“Relevant Shareholders”

Qianrong Capital Limited, an exempted company with
limited liability incorporated in the Cayman Islands on
May 20, 2014

a qualified institutional buyer within the meaning of Rule
144A

Qijia Bao Payment Co., Ltd.* CBRE AR AF), a
company with limited liability incorporated in the PRC
on July 10, 2015, an indirect wholly owned subsidiary of
the Company

Value-added services provided by our Company,
including an escrow payment service and third party

inspection services

Qijia Holding Limited, a company incorporated in BVI
on November 25, 2014

Qijia (Shanghai) Network Technology Co., Ltd.* (B ZH 4
(B AP ABRAT]), a company with limited
liability incorporated in the PRC on April 16, 2015 and a
subsidiary of the Company

Shanghai Qijia Qianbao Financial Information Service
Co., Lwd.* (LBRFROEMESREARAR), a
company incorporated in the PRC with limited liability
on December 2, 2013 and a subsidiary of our Company

Quanzhou Brausen Decoration Engineering Co., Ltd.*
RN AR A T A FRZA F]), a company incorporated
in the PRC with limited liability on June 10, 2014 and a
subsidiary of our Company

Regulation S under the U.S. Securities Act

the shareholders of Shanghai Qijia, namely, Mr. Deng,
Shanghai Qixin, Shanghai Qisong, Beijing Baidu, Cowin
Venture, GF Xinde Investment, Cowin Jinqu and Suzhou
Kunrong, each holding as to approximately 54.5%, 6.0%,
5.5%, 16.0%, 11.7%, 3.5%, 2.0% and 0.88% in Shanghai

Qijia
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DEFINITIONS

“Rising Capital”

“RMB” or “Renminbi”

“Rule 144A”

“SAFE”

“SAIC”

“Sanming Brausen”

“Sanming Qijia Network”

“SAT”

“Seagull”

“Series A Investors”

“Series A-1 Investors”

Rising Capital Holding Limited, an exempted company
with limited liability incorporated in the BVI on March
26, 2018, which is wholly owned by YANG Zhenyu

Renminbi yuan, the lawful currency of China
Rule 144A under the U.S. Securities Act

the State Administration for Foreign Exchange of the

PRC (HH3#E A\ R ILHN B [ 5 e 45 2 )

the State Administration of Industry and Commerce of
the PRC (FP3fE A\ RN B 58 T w7 BUE B4R )

Sanming Brausen Decoration Engineering Co., Ltd.* (=
HI A AR et TRE A BR/AA]), a company incorporated in
the PRC with limited liability on December 25, 2015 and

a subsidiary of our Company

Sanming Qijia Network Information Technology Co.,
Ltd.* (ZHHARZEGEERHAHRAT), a company
incorporated in the PRC with limited liability on
November 19, 2012 and a subsidiary of our Company

State Administration of Taxation (B ZRBLHALR)

Advantage Acquisition International Limited (#JK%![=
BABR/AT]), a company with limited liability
incorporated in Hong Kong on October 20, 2004

the holders of Series A Preferred Shares, namely Series
A-1 Investors, Series A-2 Investors, Series A-3 Investors,
and Series A-4 Investors

the holder of Series A-1 Preferred Shares, namely Hua
Yuan International and its onshore holding vehicle prior
to our VIE structure, Cowin Venture Capital Co., Ltd. &
JEAIZEBE A PR F]) (“Cowin Venture”)
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DEFINITIONS

“Series A-2 Investors”

“Series A-3 Investors”

“Series A-4 Investors”

“Series A Preferred Share(s)”

“Series A-1 Preferred Share(s)”

“Series A-2 Preferred Share(s)”

“Series A-3 Preferred Share(s)”

“Series A-4 Preferred Share(s)”

the holders of Series A-2 Preferred Shares, namely
Cowin and Guangfa Xinde Capital, and their respective
onshore holding vehicle prior to our VIE structure,
Huoerguosi Cowin Jinqu Venture Capital Co., Ltd.* (&
MR EE R A ZER E AR AF])  (“Cowin  Jinqu”)
and GF Xinde Investment Management Co., Ltd.* (Eﬁ?ﬁ
EHEEEMHARAT) (“GF Xinde Investment”)

the holders of Series A-3 Preferred Shares, namely
Cachet Special and Qianrong Capital, and the onshore
holding vehicle of Qianrong Capital prior to our VIE

structure, Suzhou Kunrong Venture Capital Co., Ltd.* (#f
PN e Rl 1 A G A BRA ) (“Suzhou Kunrong™)

the holder of Series A-4 Preferred Shares, namely Baidu
HK and its onshore holding vehicle prior to our VIE
structure, Beijing Baidu Netcom Science Technology
Co., Ltd (At aEAHBHLARAT)  (“Beijing
Baidu”)

the Series A-1 Preferred Share(s), the Series A-2
Preferred Share(s), the Series A-3 Preferred Share(s) and
the Series A-4 Preferred Share(s)

the series A-1 convertible preferred share(s) of the
Company, par value US$0.0001 per share, 10,191,275 of
which are currently in issue and held by the Series A-1
Investors pursuant to the Pre-IPO Investment Agreements

the series A-2 convertible preferred share(s) of the
Company, par value US$0.0001 per share, 4,755,882 of
which are currently in issue and held by the Series A-2
Investors pursuant to the Pre-IPO Investment Agreements

the series A-3 convertible preferred share(s) of the
Company, par value US$0.0001 per share, 3,850,041 of
which are currently in issue and held by the Series A-3
Investors pursuant to the Pre-IPO Investment Agreements

the series A-4 convertible preferred share(s) of the
Company, par value US$0.0001 per share, 13,933,333 of
which are currently in issue and held by the Series A-4
Investors pursuant to the Pre-IPO Investment Agreements
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DEFINITIONS

“Series B Investors”

“Series B Preferred Share(s)”

“Series C Investor”

“Series C Preferred Share(s)”

“SFC”

“SFO” or “Securities and Futures

Ordinance”

“Shanghai Brausen”

“Shanghai Qijia”

“Shanghai Qijia Internet”

“Shanghai Qisheng”

the holders of Series B Preferred Shares, namely Orchid
Asia, Jianxin Capital, Seagull, and SIP Oriza

the series B convertible preferred share(s) of the
Company, par value US$0.0001 per share, 21,434,013 of
which are currently in issue and held by the Series B

Investors pursuant to the Pre-IPO Investment Agreements
Cachet Special

the series C convertible preferred share(s) of the
Company, par value US$0.0001 per share, 1,134,014 of
which are currently in issue and held by the Series C
Investor pursuant to the Pre-IPO Investment Agreements

the Securities and Futures Commission of Hong Kong

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

Shanghai Brausen Decoration Engineering Co., Ltd.* (I
TR AR B TR A FR/A F]), a company incorporated in
the PRC with limited liability on August 25, 2017 and a
subsidiary of our Company

Shanghai Qijia Network Information Technology Co.,
Ltd.* (ARG BRI ARR/AF), a company
with limited liability incorporated in the PRC on August
9, 2007, and is controlled by our Group through the
Contractual Arrangements

Shanghai Qijia Internet Financial Information Service
Co., Ltd.* (Lilgas mB# e mE BB ARAR), a
company incorporated in the PRC with limited liability
on August 10, 2015 and a subsidiary of our Company

Shanghai Qisheng E-Commerce Co., Ltd.* (75
T B AT, a company incorporated in the PRC
with limited liability on March 24, 2010 and a subsidiary
of our Company
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DEFINITIONS

“Shanghai Qisong”

“Shanghai Qixin”

“Shanghai Qixu”

“Shanghai Qiyi”

“Shanghai Qiyu”

“Shareholder(s)”

’

“Shareholders’ Agreement

“Share(s)”

“SIP Oriza”

“SIP Oriza Fund”

Shanghai Qisong Investment Management Co., Ltd.* (_F
IR EEMAR/ATF]), a company with limited
liability incorporated in the PRC on November 30, 2009

Shanghai Qixin Venture Capital Center (Limited
Partnership)* (A ZAIZERERLEREY)), a
limited partnership established in the PRC on July 26,
2012

Shanghai Qixu investment and management Co., Ltd.*
(HE B E A R/AF]), a company with limited
liability incorporated in the PRC on September 22, 2014
and a subsidiary of our Company

Shanghai Qiyi Information Technology Co., Ltd.* (4
Pz A5 SR A R/ 7)), a company incorporated in the
PRC with limited liability on September 8, 2011, which is
a directly wholly-owned subsidiary of Shanghai Qijia

Shanghai Qiyu Information Technology Co., Ltd.* (4
NAE BB A R/ F]), a company incorporated in the
PRC with limited liability on September 23, 2015, and a
subsidiary of our Company

holder(s) of the Share(s)

the shareholders’ agreement entered into between our
Company and the Pre-IPO Investors restated and dated
March 1, 2018, as amended, supplemented or otherwise
modified from time to time

ordinary share(s) in the share capital of our Company
with a par value of US$0.0001 each

SIP Oriza Qijia PE Enterprise (Limited Partnership)* (ff
N T2 [ B F T R BE B E (AR A %)), a limited
partnership established under the laws of PRC on April
30, 2015, whose general partner is SIP Oriza Fund

SIP Oriza PE Fund Management Co., Ltd. (#fH T2£[ &
TEAE TR ERGEMAMRATR), a  company
incorporated in the PRC with limited liability on August
16, 2013
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DEFINITIONS

“Stabilization Manager”

“Stevenwater Holding”

“Stock Borrowing Agreement”

“Stock Exchange”

“subsidiary” or “subsidiaries”

“substantial shareholder(s)”

“Sunjie Home”

“Suzhou Jumei Supply Chain”

“Suzhou Xuchang”

“Tangliang Home”

“Tianjin Qijia”

Goldman Sachs (Asia) L.L.C.

Qeeka Stevenwater Holding Limited, formerly known as
Stevenwater Holding Limited, an exempted company
with limited liability incorporated in the BVI on February
12, 2018, which is wholly owned by LOU Qing

the stock borrowing agreement expected to be entered
into between Qeeka Holding and the Stabilization
Manager (or its agents) on or around the Price
Determination Date

The Stock Exchange of Hong Kong Limited

has the meaning ascribed thereto in section 15 of the
Companies Ordinance

has the meaning ascribed thereto in the Listing Rules

Qeeka Sunjie Home Holding Limited, formerly known as
Sunjie Home Holding Limited, an exempted company
with limited liability incorporated in the BVI on February
12, 2018, which is wholly owned by Ms. Sun

Suzhou Qijia Jumei Supply Chain Management Co.,
Ltd.* (FRMARE EALEHE A FR/A ), a company
incorporated in the PRC with limited liability on
February 22, 2017 and a subsidiary of our Company

Suzhou Xuchang Construction Project Co., Ltd.* (&N il
MESFE TREAMRATR), a company incorporated in the
PRC with limited liability on March 13, 2018 and a
subsidiary of our Company

Qeeka Tangliang Home Holding Limited, formerly
known as Tangliang Home Holding Limited, an exempted
company with limited liability incorporated in the BVI on
February 12, 2018, which is wholly owned by TANG
Liang

Tianjin Qijia Information Science and Technology Co.,
Ltd.*  (REHFRGEEFHARAFR), a  company
incorporated in the PRC with limited liability on October
21, 2014 and a subsidiary of our Company
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“Tianyuan Home”

“Tier A cities”

“Tier B cities”

“Tier C cities”

“Track Record Period”

“Underwriters”

“Underwriting Agreements”

“United States” or “U.S.”

“U.S. dollars” or “US$”

“U.S. SEC”

“U.S. Securities Act”

“WHITE Application Form(s)”

Qeeka Tianyuan Home Holding Limited, formerly known
as Tianyuan Home Holding Limited, an exempted
company with limited liability incorporated in the BVI on
February 12, 2018, which is wholly owned by TIAN Yuan

Suzhou, Hangzhou, Nanjing, Wuxi, Shenzhen, Wuhan,
Chengdu, Chonggqing, Tianjin and Guangzhou

Hefei, Ningbo, Nantong, Nanchang, Changsha, Kunming,
Guiyang, Xi’an, Shijiazhuang, Zhengzhou, Qingdao,
Jinan, Shenyang, Dalian, Taiyuan and Nanning

Other cities in which the interior design and construction
service providers on our platform are located, including
third and fourth tier cities

the three financial years ended December 31, 2015, 2016
and 2017

the Hong Kong Underwriters and the International
Underwriters

the Hong Kong Underwriting Agreement and the
International Underwriting Agreement

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

United States dollars, the lawful currency of the United
States

Securities and Exchange Commission of the United
States

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

the form of application for the Hong Kong Offer Shares

for use by the public who require such Hong Kong Offer

Shares to be issued in the applicants’ own name
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“Xiamen Brausen”

“Xiamen Zhuozhuang”

“Xiapu Brausen”

“YELLOW Application Form(s)”

“Yunnan Brausen”

“Yuyang Home”

“Zhangrong Home”

“Zhangzhou Brausen”

“Zhenyi Home”

Brausen (Xiamen) Decoration Engineering Co., Ltd.* ({#
AR P Fefii TRARABR/AF]), a company incorporated
in the PRC with limited liability on November 10, 2014
and a subsidiary of our Company

Xiamen Zhuozhuang Information Technology Co., Ltd.*
(& M 5L e(5 BRHE A FR/AA]), a company incorporated in
the PRC with limited liability on December 8, 2017 and
a subsidiary of our Company

Xiapu Brausen Decoration Engineering Co., Ltd.* (EZiH
AR TG A]), a company incorporated in
the PRC with limited liability on April 27, 2017 and a
subsidiary of our Company

the form of application for the Hong Kong Offer Shares
for use by the public who require such Hong Kong Offer
Shares to be deposited directly into CCASS

Yunnan Brausen Decoration Engineering Co., Ltd.* (&£
[ AR TREAFRAT]), a company incorporated in
the PRC with limited liability on March 14, 2017 and a
subsidiary of our Company

Qeeka Yuyang Home Holding Limited, formerly known
as Yuyang Home Holding Limited, an exempted company
with limited liability incorporated in the BVI on February
12, 2018, which is wholly owned by YU Yang

Qeeka Zhangrong Home Holding Limited, formerly
known as Zhangrong Home Holding Limited, an
exempted company with limited liability incorporated in
the BVI on February 12, 2018, which is wholly owned by
ZHANG Rong

Zhangzhou Brausen Decoration Engineering Co., Ltd.*
(VA 7 AR e fifi TAREA PR 7)), a company incorporated
in the PRC with limited liability on July 18, 2016 and a
subsidiary of our Company

Qeeka Zhenyi Home Holding Limited, formerly known
as Zhenyi Home Holding Limited, an exempted company
with limited liability incorporated in the BVI on February
12, 2018, which is wholly owned by QIU Zhenyi
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DEFINITIONS

“%” per cent

In this prospectus:

* The English names of the PRC nationals, enterprises, entities, departments, facilities, certificates, titles and the
like are translation and/or transliteration of their Chinese names and are included for identification purposes only.
In the event of inconsistency between the Chinese names and their English translations and/or transliterations, the
Chinese names shall prevail.
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FORWARD-LOOKING STATEMENTS

Certain statements in this prospectus are forward looking statements that are, by their
nature, subject to significant risks and uncertainties. Any statements that express, or involve
discussions as to, expectations, beliefs, plans, objectives, assumptions or future events or
performance (often, but not always, through the use of words or phrases such as “will”
“expect”, “anticipate”, “estimate”, “believe”, “going forward”, “ought to”, “may”, “seek”,
“should”, “intend”, “plan”, “projection”, “could”, “vision”, “goals”, “objective”, “target”,
“schedules” and “outlook™) are not historical facts, are forward-looking and may involve
estimates and assumptions and are subject to risks (including the risk factors detailed in this
prospectus), uncertainties and other factors some of which are beyond our Company’s control
and which are difficult to predict. Accordingly, these factors could cause actual results or
outcomes to differ materially from those expressed in the forward-looking statements.

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

o our future business development, financial condition and results of operations;
. our business strategies and plans to achieve these strategies;

. our ability to identify and satisfy consumers’ demands and preferences;

. our ability to control or reduce costs;

. our ability to maintain good relationships with business partners;

. general economic, political and business conditions in the industries and markets in
which we operate;

. relevant government policies and regulations relating to our industry, business and
corporate structure;

. the actions and developments of our competitors; and

. all other risks and uncertainties described in the section in this prospectus under the
heading “Risk Factors”.

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

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

Prospective investors should consider carefully all of the information presented in
this prospectus and, in particular, should consider the following risks and special
considerations in connection with an investment in our Company before making any
investment decision in relation to the Offer Shares. The occurrence of any of the following
risks may have a material adverse effect on the business, results of operations, financial
conditions and future prospects of our group. This prospectus contains certain forward-
looking statements regarding our plans, objectives, expectations, and intentions which
involve risks and uncertainties. Our group’s actual results could differ materially from
those discussed in this prospectus. Factors that could cause or contribute to such
differences include those discussed below as well as those discussed elsewhere in this
prospectus. The trading price of the Offer Shares could decline due to any of these risks
and you may lose all or part of your investments.

We believe there are certain risks and uncertainties involved in our operations, some of
which are beyond our control. We have categorized these risks and uncertainties into: (i) risks
relating to our business; (ii) risks relating to our industry; (iii) risks relating to our corporate
structure; (iv) risks relating to doing business in the PRC; and (v) risks relating to the Global

Offering.

RISKS RELATING TO OUR BUSINESS

We have had operating and accumulated losses, and we cannot assure future profitability.

In 2015, 2016 and 2017, we incurred an operating loss from continuing operations of
RMB162.7 million, RMB154.2 million, and RMB108.5 million, respectively. As of December
31, 2015, 2016 and 2017, we had accumulated losses of RMB400.5 million, RMB802.6
million, and RMB1,627.5 million, respectively, and depending on, among other things, our
actual results, may continue to incur additional accumulated losses until Listing. We cannot
assure you that we will be able to generate operating income or positive cash flow from
operating activities in the future. In addition, as a matter of Cayman Islands law, a Cayman
company may only declare and pay a dividend on its shares out of either accumulated profit
or share premium account. Any additional fair value loss on our preferred shares which will be
determined based on valuation of such preferred shares upon Listing, may increase our
accumulated loss balance as of the Listing, and such loss or any further loss that we may incur
after the Listing, will limit our ability to distribute dividends. Our ability to achieve and
maintain operating income depends on our ability to grow our online platform business as well
as our self-operated interior design and construction business to the point where revenue
generated exceeds expenses associated with growing and operating the business. We have been
growing our business, and as a result our operating expenses have significantly increased and
have outpaced our revenues over the Track Record Period. We expect our operating expenses

to continue to exceed the profits from our operations during 2018, and possibly longer.
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RISK FACTORS

Even if we are able to scale our business successfully, we may continue to incur losses
in the future for a number of reasons, including other risks described in this prospectus, and
we may encounter unforeseen expenses, difficulties, complications, delays and other unknown
factors. There is also no assurance that we will continue to be able to pay dividends which
depends on, among other things, our profitability and our liquidity position in future periods.

We may not be able to attract and retain users in a cost-effective manner.

Our extensive user base is fundamental to the thriving development of our ecosystem. In
order to maintain and strengthen our leading market position, we must continue to attract and
retain users to our platform, which requires us to continue to offer informative and engaging
home improvement content on our integrated online platforms, connect users to suitable
interior design and construction service providers, and maintain high levels of user satisfaction.
We must also innovate and introduce services and products that meet users’ constantly evolving
needs. In addition, we must maintain and enhance our brand image.

If we fail to provide quality content in response to the constantly changing market trends
and consumer preferences, offer a superior user experience, maintain and enhance our brand or
fail to continue to receive support from Baidu, we may not be able to attract and retain users
in a cost-effective manner. If our user base decreases, our platform may be less attractive to
interior design and construction service providers and construction material suppliers who seek
to enhance their brand awareness and their ability to access and/or acquire target customers via
our platform. In that event, our revenues from recommendation fees and our self-operated
interior design and construction business will decrease as a result. Loss of users may also

adversely affect our brand image and our overall results of operations.

We rely on various third-parties, especially third-party interior design and construction
service providers, to deliver satisfactory user experience and are subject to risks arising
from the noncompliance or poor performance by such third-parties.

For users who engage third-party interior design and construction service providers
through our platform, their user experience largely depends on the service quality of the
interior design and construction service providers. The vast majority of interior design and
construction service providers on our platform are third-party entities over which we do not
have direct control or ownership interests. While these companies have undergone our
selection process and are obligated to follow certain codes of conduct on our platform and may
be penalized for failing to do so (e.g., losing the quality guarantee pledge they submitted to us
when joining our platform), we cannot guarantee that all the interior design and construction
service providers on our platform will always adhere to our standards for user interaction and
services provision, or that our users’ experience with such third-party service providers will
always be positive. Historically, there have been incidents where third-party interior design and
construction service providers failed to complete the project after receiving payment from our
users and we were required to compensate the users as a result. In an effort to protect our users
against the possibility of unpleasant experiences with third-party interior design and
construction service providers, we offer our users the option to participate in our Qijia Bao
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program, under which we will engage independent inspectors to closely examine the five key
junctures of the construction process, and will hold users’ payments to these construction
companies in escrow, until both the user and the independent inspector are satisfied with the
quality of services provided. For further details on our Qijia Bao Service, see “Business — Our
Business Model — Design and construction service — Step. 5 Financing and payment.”
However, we cannot guarantee you that the inspection service provided by third-party
inspectors will always meet our standards and our user’s expectations. For example, Lemon
Tree, a service provider that joined our platform in February 2017, ceased its operation in May
2018. Using the quality guarantee pledge submitted by Lemon Tree and the security deposits
we held in escrow on behalf of Lemon Tree customers who participated in our Qijia Bao
program, we believe we are able to adequately compensate the losses incurred by our users as

a result.

For users who engage our self-operated interior design and construction business, their
user experience is directly affected by the service quality of subcontractors engaged by us to
perform the construction work. The engagement of subcontractors is subject to various risks,
including non-performance, late performance or poor performance by the subcontractors,
difficulties in supervising such subcontractors, and the shortage in supply of skilled
subcontractors in China. See “— Risks Relating to Our Corporate Structure — Shortage in skilled
workers and increase in labor costs could increase our operational cost and affect our
profitability.” While our highly standardized construction process and established construction
monitoring system enable us to have a level of control and supervision over the performance
of such subcontractors, we cannot guarantee that all of our subcontractors can meet our high
standards.

In addition, our reputation and results of operation may also be materially and adversely
affected by the failure of the interior design and construction service providers on our platform
or our subcontractors to comply with relevant laws, rules and regulations. Their work products,
labor practices and any failure by them to adequately protect user information and to meet

applicable service quality standards could harm our reputation and results of operations.

We may be unable to anticipate users’ preferences or respond efficiently to changes in
those preferences.

Rapid changes in home interior design trends, user preferences and spending patterns may
affect our business strategy, results of operations and future growth. As user preferences for
interior design and construction services are highly subjective and constantly changing, we
may fail to anticipate our users’ preferences or respond efficiently to changes in their
preferences. Such failure could result in a reduction in the number of our users and lower the
attractiveness of our platform to service providers and merchants, which may adversely impact
our business, financial condition and results of operations. For example, if we fail to adapt our
content offering on our integrated online platforms based on the latest market trends, users may

lose interest in our platform and may not return.
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We attempt to analyze existing and potential users’ preferences based on information
provided by our users, their browsing habits, and search history. However, we cannot guarantee
that our expectations on users’ preferences will be accurate, particularly if the information we
collected is inaccurate or false. Further, if privacy concerns or regulatory restrictions prevent
us from collecting or using data we collected in the course of our business to analyze user
preferences or if there is any defect in our data analytics model, our predictions on market

trends as well as our business strategies may also be adversely affected.

We may not be able to maintain or enhance our brand image. We may experience harm
to our brand or reputation, or damage to the reputation of the online interior design and
construction industry generally.

Enhancing the recognition and reputation of our brand among users and other constituents
in our ecosystem is critical to achieving the widespread acceptance of our business model,
gaining trust for our services and attracting new users and business partners to our platform.

Factors that are vital to this objective include, but are not limited to, our ability to:

. maintain the reliability of our website, mobile applications and our public accounts
on third party platforms;

. connect users with suitable interior design and construction service providers on our
platform;

. provide users with a superior experience;

. enhance and improve interior design offerings in response to market trends and

consumer preferences;

. efficiently and effectively manage and resolve user complaints; and

. protect personal information and privacy of users.

Any negative allegations in the media or complaints by third parties about any of the
foregoing or other aspects of our Company, including but not limited to our management, legal
compliance, financial conditions or prospects, as well as such information about the interior
design and construction service providers on our platform, whether with merits or not, could

severely hurt our reputation and harm our business and operating results.

In addition, as China’s online interior design and construction market is relatively new
and the regulatory framework for this market is still evolving, negative publicity about this
industry may arise from time to time. Negative publicity about China’s online interior design

and construction industry in general may also have a negative impact on our reputation.
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The service providers we recommend to our users include both third party service
providers on our platform and our self-operated interior design and construction
business, which may be perceived to be an inherent conflict.

Connecting our users with quality service providers that are able to meet their
construction and budgetary needs is our objective in making recommendations to our users.
Towards this goal, we recommend service providers to our users based on a number of criteria,
including the users’ budget, specific design or construction requests, the service providers’
real-time capacity, proximity to the user, and experience in any particular area of design. We
recommend both our self-operated interior design and construction business and third party
service providers to our users and treat both equally when making user recommendations.
However, potential users, third-party interior design and construction service providers, and
others outside of our Company may be skeptical about the impartiality of our user
recommendation process and assume that we disproportionately and unfairly recommend the
services of our self-operated business instead of third-party service providers. Such a
perception may negatively affect our relationship with service providers and users, may
damage our reputation and may result in material and adverse effects on our financial
conditions and results of operations.

Our relationships with our users, suppliers and partners may deteriorate.

The maintenance and continued growth of our relationship with various parties in the
interior design and construction ecosystem, e.g., interior design and construction service
providers, construction material suppliers, and third-party marketing channels, is essential to
the success of our business model. Our ability to deliver high levels of user satisfaction
depends significantly on whether we can continue to attract quality interior design and
construction service providers to our platform and work with them to ensure the quality of their
services meets our users’ expectations. Our relationship with interior design and construction
service providers is not only important for our revenue derived from recommendation fees but
is also an integral component of our supply chain resources. In addition, our relationship with
established financial institutions also helps us attract more users to our platform and enables
us to further realize our monetization potentials.

We also rely on third parties for certain essential services, such as internet services and
server custody, and we may not have any control over the costs of the services they provide.
Our self-operated interior design and construction businesses also use third parties for the
supply of construction materials. Third-party suppliers may raise their prices, which may not
be commercially reasonable to us. If we are forced to seek other suppliers, there is no assurance
that we will be able to find alternative suppliers willing or able to provide high-quality goods
or services and there is no assurance that such suppliers will not charge us higher prices for
their goods or services. If the prices that we are required to pay third-party suppliers rise
significantly, our results of operations could be adversely affected.

While we endeavor to maintain and strengthen our relationship with these third parties,
there is no guarantee that we will be able to maintain good relationships with them in the
future. Any deterioration of our relationships with such third parties may materially and
adversely affect our financial condition and results of operations.
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We may not be able to effectively monetize our user base.

We have made significant efforts in recent years to explore monetization strategies. We
generate a significant portion of the revenue from our online platform from recommendation
fees. This monetization model has allowed us to increase our revenues significantly as our user
base and activities have increased. However, our current model may prove not be the most
effective means of monetizing our user traffic. Our results of operations and our profitability
largely depend on our ability to price our services competitively. This is especially true for our
self-operated home interior design and construction services, which is influenced by the
pricing strategies of other players on the market, the cost of construction materials and the
price sensitivity of the various markets that we serve.

In addition, as we are still in the early stage of experimenting with monetization
strategies, we may not be able to establish a business model that allows us to successfully
monetize our user traffic. For example, we currently provide interior design and construction
service providers on our platform with access to certain software owned by or licensed to us
and plan to charge a fee for the use of such software in the near future. However, it is unclear
whether doing so will reduce the number of third-party interior design and construction
companies willing to use such software, which will in turn negatively affect the experience of
our users. If we are unable to successfully implement monetization strategies, we may not be
able to achieve our expected business growth and our results of operations may be adversely
affected.

We may be unable to conduct our marketing activities cost-effectively.

We have incurred significant expenses on a variety of marketing and brand promotion
efforts designed to enhance our brand recognition and expand our user base. Our marketing and
promotional activities may not be well received and may not result in the levels of user increase
that we anticipate. We incurred RMB158.8 million, RMB189.4 million, and RMB238.0 million
in selling and marketing expenses from continuing operations in the years ended December 31,
2015, 2016, and 2017, representing 112.3%, 63.0%, and 49.7%, respectively, of our revenues
of continuing operations in the corresponding periods.

Marketing approaches and tools in China are constantly evolving. This further requires us
to enhance our marketing approaches and experiment with new marketing methods in order to
keep pace with market developments and user preferences, which may not be as cost-effective
as our marketing activities in the past and may lead to significantly higher marketing expenses
in the future. We have conducted various sales and marketing initiatives to promote our brands
through search engines, mobile platforms and navigation sites. We may not be able to continue
or conduct these activities efficiently, and our marketing activities may not yield satisfactory
results. Failure to refine our existing marketing approaches or to introduce new effective
marketing approaches in a cost-effective manner could negatively affect our net revenues and
profitability.

We may be unsuccessful in our efforts to continue expanding our business into new
geographic areas in China and expect to incur additional costs, including rent, payroll and
marketing expenses, in connection with such expansion.

As a result of our rapid expansion since 2015, we have established a network of interior
design and construction service providers and self-operated interior design and construction

_44 —



RISK FACTORS

businesses. In connection with this expansion, we have incurred significant costs, including
rent, payroll and marketing expenses. We intend to keep expanding our business into new
geographic areas and will likely incur additional rent, payroll and marketing expenses in doing
S0.

There is no guarantee that our expansion will be successful. We may not be able to
accurately identify geographic locations with sufficient growth potential to expand our market
reach. As the market of interior design and construction services generally tends to be very
localized, our experience in existing markets and our business model may not be transferable
to new markets that we enter and we may face intense competition from local interior design
and construction service providers with an established presence or experience in targeted
markets and from other national home improvement platforms with similar expansion plans. In
the event that our expansion is not successful, our business and results of operations will be
adversely affected.

Our growth strategy of acquiring and investing in complementary businesses, assets and
technologies may result in operating difficulties, dilution to our investors and other
negative consequences.

We have selectively acquired and invested in, and intend to continue to acquire and invest
in, businesses, assets and technologies that complement our existing business. Acquisitions and

investments involve uncertainties and risks, including:

. accurately identifying and evaluating potential acquisition targets with operations
complementary to our existing operations;

. potential ongoing financial obligations and unforeseen or hidden liabilities;

. retaining key employees and maintaining the business relationships with the
businesses we acquire;

. failure to achieve the intended objectives, benefits or revenue enhancement;
. costs and difficulties of integrating acquired businesses and managing a larger
business;

. the need to integrate an acquired company’s accounting, management information,
human resource and other administrative systems to permit effective management
and timely reporting;

. the possibility that, before the acquisition or investment, we will not discover
important facts during due diligence that could have a material adverse impact on
the value of the businesses we acquire or invest in;

. significant accounting charges resulting from the completion and integration of a
sizeable acquisition and increased capital expenditures;
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. the possibility that a change of control of a company we acquire triggers a
termination of contractual or intellectual property rights important to the operation

of its business; and

. diversion of resources and management attention.

Our failure to address these risks successfully may have a material adverse effect on our

financial condition and results of operations.

Investment in associates, i.e., entities over which we have significant influence but not
control or joint control, are accounted for using the equity method of accounting. As of
December 31, 2015, 2016 and 2017, the aggregate carrying amount of our investment in
associates was approximately RMB162.2 million, RMB188.5 million and RMB198.8 million,
respectively, and our share of profit of these associates were RMBO0.8 million, RMB3.3 million
and RMB4.0 million, respectively. Fluctuations in the profits of these associates and the
corresponding changes in our share of profit of the associates could adversely affect our results
of operations. Moreover, the carrying value of our investment in privately-held companies is
based on our current estimate of realizability of the value of the investments. Future adverse
changes in market conditions, poor operating results, lack of progress of the investee company,
inability of the investee company to raise needed capital, the price and terms associated with
capital raised by the investee company and potential liquidity events at valuations lower than
the carrying value of our investment could cause us to write-down the value of our investment,
which could negatively impact our financial performance. In addition, substantial liquidity
risks exist with respect to such investments as no cash flow can be generated from
privately-held investee companies until dividends are received. During the years ended
December 31, 2015, 2016 and 2017, we received RMBO0.5 million, RMB1.3 million and
RMB2.3 million in dividends from these associates, respectively. Should these associates
reduce the amount of dividends they distribute to us or cease to distribute dividends, our results
of operation would also be adversely affected. For further details of our investment in
associates, see Note 15 to the Accountant’s Report in Appendix I to this prospectus.

In addition, any such acquisition or investment may require a significant amount of
capital investment, which would decrease the amount of cash available for working capital or
capital expenditures. Furthermore, if we finance acquisitions by issuing equity or convertible
debt securities, shareholdings of our existing shareholders may be diluted, which could affect
the market price of our shares. Our shareholders may not have the opportunity to review, vote
on or evaluate future acquisitions or investments. If we borrow funds to finance acquisitions,
such debt instruments may contain restrictive covenants that could, among other things, restrict

us from distributing dividends.
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Our growth depends on our key management personnel, marketing executives, and
project managers. We may fail to retain our key management personnel or hire suitable
talents.

Our success relies, to a significant extent, on our ability to identify, hire, train and retain
suitable, skilled and qualified employees, including management personnel with the requisite
expertise. Our management team, comprising our executive Directors and our senior
management, are experienced in the interior design and construction industry and our Directors
believe that we possess in-depth knowledge and insightful understanding of the interior home
design and construction market as well as the preferences of our users. In particular, we rely
on our Chairman and executive Director, Mr. Deng Huajin, for the overall business
development, strategic planning and major decision-making of our Company. Further
information about our management’s experience is set out in the section headed “Directors and
Senior Management” in this prospectus.

Should any of our key management personnel, marketing executives, in-house designers
or project managers be unable or unwilling to continue in his/her present position or cease to
participate in our operation, we might not be able to replace them easily or in a timely manner,
and we may incur additional expenses to recruit, train and retain personnel. In such case, our
business could be disrupted and our financial condition and results of operations could be
materially and adversely affected. Moreover, it would be detrimental to us if any of our key
personnel or senior management joins our competitors or forms a company that competes with
our Company. Under such circumstances, our competitive position and business prospects may
be materially and adversely affected.

Shortage in skilled workers and increase in labor costs could increase our operational cost
and affect our profitability.

Generally, interior construction projects are labor intensive and require a stable supply of
skilled workers at a competitive price. There is no assurance that the supply of skilled workers
will be sufficient in the coming years. In the event of labor shortages, our self-operated interior
design and construction business and the interior design and construction service providers on
our platform may have difficulties recruiting or retaining skilled workers. Any failure to attract
qualified and skilled workers at reasonable costs and in a timely manner could reduce our
competitive advantages, undermining our ability to expand our business and grow our revenue,
and lower our profitability.

In addition, the average daily salaries for construction workers in China have experienced
significant increase in recent years due to the limited pool of labor available in the market. We
are also required by PRC laws and regulations to pay various statutory employee benefits,
including pension, housing fund, medical insurance, work-related injury insurance,
unemployment insurance and maternity insurance to designated government agencies for the
benefit of our employees. We expect that labor costs, including wages and employee benefits,
will continue to increase, imposing additional pressure on the profitability of our self-operated
interior design and construction business and the interior design and construction service
providers on our platform.
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We may fail to keep up with technological developments.

The internet is characterized by rapid technological evolution, changes in customer
requirements and preferences, frequent introductions of new products 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 depends, in part, on
our ability to identify, develop, acquire or license leading technologies useful in our business,
and respond to technological advances and emerging industry standards and practices in a
cost-effective and timely way.

The development of websites, mobile applications and other proprietary technology
entails significant technical and business risks. Enhancing legacy technologies and
incorporating new technologies into our platforms involve numerous technical challenges, and
require substantial capital and personnel resources and significant time. We cannot assure you
that we will be able to use new technologies effectively or adapt our website, mobile
applications, proprietary technologies and systems to meet customer requirements or emerging
industry standards. If we are unable to adapt to changing market conditions or customer
requirements in a cost-effective and timely manner, whether for technical, legal, financial or
other reasons, our business and results of operations may be materially and adversely affected.

Our operations rely on software and algorisms that are highly technical, and which may
contain undetected errors.

Our website 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 amounts of data. The software on which we rely may
now or in the future contain undetected errors or bugs. 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 or algorithm on which we rely may result in a negative experience for our
users, delay introductions of new features or enhancements, result in errors or compromise our
ability to manage our platform, protect customer data, and accurately match users with suitable
design and construction service providers. Any errors, bugs or defects discovered in the
software on which we rely could result in harm to our reputation, loss of users or liability for
damages, any of which could adversely affect our business, results of operations and financial
conditions.

Our business is highly dependent on the proper functioning of our information technology
systems, as well as the performance of the internet infrastructure and telecommunications
networks in China.

Our business is dependent on the ability of our information technology systems to timely
process a large amount of information. The satisfactory performance, reliability and
availability of our technology and our underlying network infrastructure are critical to our
operations, service quality, reputation and ability to retain and attract users. Any significant
disruption in service on our mobile app, mobile site or website or computer systems, including
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events beyond our control, could materially and adversely affect our business, financial
condition and results of operation. In the event of a partial or complete failure of any of our
computer systems, our business activities would be materially disrupted.

Almost all access to the internet in China is maintained through state-owned
telecommunication operators under the administrative control and regulatory supervision of the
Ministry of Industry and Information Technology (“MIIT”). We primarily rely on a limited
number of telecommunication service providers to provide us with data communications
capacity through local telecommunications lines and internet data centers to host our servers.
We have limited access to alternative networks or services in the event of disruptions, failures
or other problems with China’s internet infrastructure or the fixed telecommunications
networks provided by telecommunication service providers. With the expansion of our
business, we may be required to upgrade our technology and infrastructure to keep up with the
increasing traffic on our platform. We cannot assure you that the internet infrastructure and the
fixed telecommunications networks in China will be able to support the demands associated
with the continued growth in internet usage. In addition, we have no control over the costs of
the services provided by telecommunication service providers. If the prices we pay for
telecommunications and internet services rise significantly, our results of operations may be
adversely affected. Furthermore, if internet access fees or other charges to internet users
increase, our user traffic may decline and our business may be harmed.

Our business generates and processes a large amount of data, and the improper use or
disclosure of such data could harm our reputation as well as have a material adverse
effect on our business and prospects.

Our platform generates and processes a large amount of personal, transaction,
demographic and behavioral data. Sensitive user information in our business operations is
stored in the Internet data center established and owned by us. Such information includes, but
is not limited to, personal information (such as name, location, mobile phone number, home
layout and size), browsing history and key word searches on our platform, consultation record,
and activity log. We have kept all sensitive user information in our database such as order
record and consultation record since inception. We face risks inherent in handling large
volumes of data and in securing and protecting such data. In particular, we face a number of
data-related challenges from the operation of our platform, including:

. protecting the data in and hosted on our system, including against attacks on our
system by external parties or improper behavior 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,
disclosure or security of personal information, including any requests from
regulatory and government authorities relating to such data.

Any systems failure or security breach or lapse that results in the unauthorized release of
our user data could harm our reputation and brand and, consequently, our business, in addition
to exposing us to potential legal liability.
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In the PRC, the rules governing the collection, use, disclosure or security of personal
information are separately stipulated in various laws, regulations and rules. On November 7,
2016, the Cyber Security Law was promulgated by the Standing Committee of the National
People’s Congress, as the PRC’s first basic law comprehensively regulating cyberspace
security management. For further details, see “Regulatory Overview — Regulations Relating to
Information Security and Privacy Protection.”

Our terms of service concerning the collection, use and disclosure of user data are posted
on our mobile app. For details, see “Business — Risk Management and Internal Control —
Information Risk Management.” As advised by our PRC Legal Advisor, we are not in violation
of the applicable PRC laws, rules and regulations relating to the collection, use, disclosure or
security of personal information in any material respect. Any failure, or perceived failure, by
us to comply with our privacy policies or any applicable regulatory requirements or privacy
protection-related laws, rules and regulations could result in proceedings or actions against us
by governmental entities or others. These proceedings or actions may subject us to significant
penalties and negative publicity, require us to change our business model or practices, increase
our costs and severely disrupt our business.

We may not be able to adequately protect confidential user information and comply with
applicable PRC regulations due to cyberattacks, computer viruses, physical or electronic
break-ins or similar disruptions.

We hold certain private information about our users, such as their names, addresses,
contact information as well as financial and credit information, and are required to collect and
use the private information in accordance with PRC laws and not to disclose or use such
information without consent from our users. Ensuring secured transmission of confidential
information through public networks is essential to maintaining the confidence of our
customers and users. However, our computer and network systems are susceptible to breaches
by computer hackers, including Distributed Denial of Service (“DDOS”) attacks, and our
security measures may not be adequate to protect confidential user information. Security
breaches could expose us to litigation and potential liability for failing to secure confidential
customer information and could harm our reputation and cause our customers to lose trust in
us. If we, our business partners or third-party service providers do not maintain adequate
controls or inappropriately disclose any personally identifiable information, we could be
subject to claims for identity theft or claims for other misuses of personal information.

In addition, practices regarding the collection, use, storage, transmission and security of
personal information by companies operating online platforms have recently come under
increased public scrutiny and may be subject to increased regulation by the PRC government.
While we are compliant with the industry standards and the terms of our own privacy policies,
we cannot guarantee that we will be able to comply with new laws and regulations applicable
to the solicitation, collection, processing or use of personal information. See “Regulatory
Overview — Regulations on Information Security and Privacy Protections.” Compliance with
any such additional laws could also be expensive and may place restrictions on the conduct of
our business and the manner in which we interact with our users. In addition, as our users often
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enter their personal information through third-party platforms, such as WeChat, in order to
access our free service or make an appointment with us, leakage of user information may also
result from the malfeasance or negligence of such third-party platforms. Any failure or
perceived failure to comply with applicable regulations could may result in proceedings or
actions against us by users, government entities or others, and could damage our reputation and
subject us to fines and damages.

Failure to maintain effective customer service could harm our reputation or decrease
market acceptance of our services.

We emphasize customer satisfaction throughout the users’ interaction with us, starting
from the first consultation call till the end of construction process. Our professional consultants
provide real-time assistance to our users 24 hours a day, 7 days a week. For each user, we
assign at least one professional consultant to help them navigate the complicated home
improvement process. Due to the complexity and technical nature of interior design and
construction services, our professional consultants and customer service personnel are required
to undergo stringent pre-job training. Any failure by us to manage or train our consultants and
customer service personnel properly could compromise our ability to effectively guide users
through their service provider selection process and handle customer complaints. If our
consultants or customer service personnel fail to provide satisfactory service, or if the waiting
time is too long due to the high volume of requests at peak times, our brand and users’
perception of us may be adversely affected. In addition, any negative publicity or poor
feedback regarding our customer service may harm our brand and reputation and in turn cause
us to lose users and market share.

In addition, effective customer service requires significant personnel expense and
investment in developing programs and technology infrastructure to help customer service
personnel carry out their functions. These expenses, if not managed properly, could
significantly impact our profitability.

Our fee quotes may inaccurately estimate the time and costs involved in our projects.

Our self-operated interior design and construction business estimates the time and costs
involved in the interior design and construction work when determining a fee quote. There is
no assurance that the actual amount of time and costs to be incurred during the performance
of the projects would not exceed their estimation. The actual amount of time and costs involved
in completing a project may be negatively affected by many factors, including adverse weather
conditions, accidents, unforeseen site conditions, departure of key staff involved in the project,
delays in providing the necessary services by our subcontractors, delays in obtaining the
necessary approvals in respect of the interior designs from the relevant government authorities
or their appointed consultants, and other unforeseen circumstances. Any materially inaccurate
estimation in the time and costs involved in a project may adversely affect our margin and
results of operations. In addition, we also offer users the free service of examining the
reasonableness of fee quotes given to them by the interior design and construction service
providers on our platform. Should fee quotes verified by us turn out to be inaccurate despite
our estimation to the contrary, our reputation and relationship with our users may be adversely
affected.
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The focus of our business has expanded and adjusted during the Track Record Period and
may continue to change in the future, which makes it difficult to evaluate our business by
comparing our results of operations from period to period.

We have expanded and adjusted our business focuses multiple times during the Track
Record Period in order to compete in the evolving online interior design and construction
market in China. For example, the expansion of our self-operated interior design and
construction business and the extension of our business into materials supply chain both
contributed to the yearly increase of our revenue. Our historical results, however, may not be
indicative of our future performance. For example, we had a once-off gain of RMB20.4 million
from the sale of financial assets during the year ended December 31, 2016, which is
non-recurring in nature. Our financial and operating results may not meet the expectations of
public market analysts or investors, which could cause the future price of our Shares to decline.
Our revenues, expenses and operating results may vary from period to period due to factors
beyond our control, including general economic conditions in the PRC. Potential investors
should not rely on our historical results to predict the future performance of our Shares.

Our business is subject to seasonal fluctuations.

We have experienced, and expect to continue to experience, seasonal fluctuations in our
revenues and results of operations. Our revenue trends reflect consumption patterns for interior
design and construction services. More consumers tend to engage in projects during the spring
and autumn seasons, when the weather is more suitable for interior design and construction
projects, and less so during summers and winters, when the weather is less accommodating.
The period around Chinese New Year holidays tends to be the slowest time of the year due to
the shortage of interior construction workers, most of which would return home around that
time. As a result of these factors, our revenues may vary from quarter to quarter and our
quarterly results may not be comparable to the corresponding periods of prior years, and you
may not be able to predict our annual results of operations based on a quarter-to-quarter
comparison of our results of operations. The quarterly fluctuations in our revenues and results
of operations could result in volatility and cause the price of our shares to fall. As our revenues

grow, these seasonal fluctuations may become more pronounced.

We may fail to meet product or service safety standards, which could damage our brand
image and negatively affect our results of operations.

Quality issues with services and product accessed through our platform could negatively
affect our brand image and user confidence in our Company. If the product or service does not
meet applicable safety standards or users expectations, we could be subject to legal, financial
and reputational risks and experience loss of users. While the interior design and construction
service providers on our platform and our self-operated interior design and construction
business provide users with a free insurance of up to RMB300,000 for any personal injury or
property loss caused during the construction process, there is no guarantee that the actual
damage that may result can be covered by the insurance. In addition, latent environmental
issues may only appear after the completion of construction. Any non-compliance with the
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applicable safety standards by us or merchants on our platform could lead to negative publicity
and cause users to lose their trust and confidence in us, which may result in material and
adverse effects on our reputation, business, financial condition and results of operations.

We may not be able to prevent others from unauthorized use of our intellectual property.

We regard our trademarks, 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. See “Business — Intellectual Property” and ‘“Regulatory Overview -
Regulations Relating to Intellectual Property.” We cannot assure you that any of our
intellectual property rights would not be challenged, invalidated, circumvented or
misappropriated, or such intellectual property will be sufficient to provide us with competitive
advantages. In addition, 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 on
reasonable terms, or at all.

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. Preventing any unauthorized use of our intellectual
property is difficult and costly and the steps we take may be inadequate to prevent the
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 managerial and financial resources. We can provide no assurance that we will prevail in
such litigation. In addition, our trade secrets may be leaked or otherwise become available to,
or be independently discovered by, our competitors.

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 trademarks, patents, copyrights, know-how or other
intellectual property rights held by third parties. We may from time to time be subject to legal
proceedings and claims relating to the intellectual property rights of others. In addition, there
may be third-party trademarks, patents, copyrights, know-how or other intellectual property
rights that are infringed by our products, services or other aspects of our business without our
awareness. Holders of such intellectual property rights may seek to enforce such intellectual
property rights against us in China, Hong Kong, the United States or other jurisdictions. If any
third-party infringement claims are brought against us, we may be forced to divert
management’s time and other resources from our business and operations to defend against
these claims, regardless of their merits.
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Additionally, the application and interpretation of China’s intellectual property right laws
and the procedures and standards for granting trademarks, patents, copyrights, know-how or
other intellectual property rights 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 were
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. As a result, our
business and results of operations may be materially and adversely affected.

Our performance may be adversely affected by contractual dispute or litigation with our
users, subcontractors and other parties.

We may be in dispute with our users, subcontractors and other parties related to our
platform for various reasons. During the Track Record Period and up to the Latest Practicable
Date, we did not have any material dispute or litigation with our users, merchants on our
platforms and our licensees. Disputes may arise in connection with late completion of work,
delivery of substandard work, personal injuries during the course of undertaking the work, or
consumer fraud. The handling of contractual disputes, litigation and other legal proceedings
may sometimes involve a high degree of our management’s attention and input. Handling of
legal proceedings and disputes can be both costly and time-consuming, and may significantly

divert the efforts and resources of our management.

We may be subject to liability for content placed on our websites and mobile applications.

The PRC government has adopted regulations governing the distribution of information
over the internet. Under PRC laws and regulations, we are obligated to monitor the content
shown on our websites to ensure that such content is in full compliance with applicable laws
and regulations. Under the applicable internet information regulations, internet content
providers and internet publishers are prohibited from posting or displaying over the internet
content that, among other things, compromises national security, harms the dignity or interests
of the state, incites ethnic hatred or racial discrimination, undermines the PRC’s religious
policy, disturbs social order, disseminates obscenity or pornography, encourages gambling,
violence, murder or fear, incites the commission of a crime, infringes upon the lawful rights
and interests of a third party, or is otherwise prohibited by law or administrative regulations.
See “Regulatory Overview — Regulations on Information Security and Privacy Protection.”

In addition, through our websites and user forums, we allow users to upload written
materials, images, pictures and other content on our websites, and also allow users to share
links to content from other websites through our websites. Failure to identify and prevent
illegal or inappropriate content from being displayed on or through our websites may subject
us to liability. We cannot assure you that all of the content shown or posted on our websites
adhere to laws and regulations governing content on the internet, especially given the
uncertainty in the interpretation of these PRC laws and regulations. If PRC regulatory
authorities determine that any content displayed on our websites do not adhere to applicable
laws and regulations, they may require us to limit or eliminate the dissemination or availability
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of such content on our websites in the form of take-down orders or otherwise. Such regulatory
authorities may also impose penalties on us, including fines, confiscation of illegitimate
income or, in circumstances involving more serious violations by us, the termination of our
internet content license, any of which would materially and adversely affect our business and
results of operations. We may also be subject to claims by users asserting that the information
on our websites is misleading. As a result, our business, financial condition and results of

operations could be materially and adversely affected.

We have net current liabilities and net operating cash outflow.

As of December 31, 2017, we had net current liabilities of RMB193.3 million. Our net
current liability position was primarily due to (i) prepayments from service providers resulted
from our business model and (ii) rights of the CDH Entities to subscribe for our Series A
Preferred Shares, which are classified as a current liability. In addition, As of December 31,
2015, 2016 and 2017, we had net operating cash outflow of RMB95.6 million, 101.4 million
and 119.3 million, respectively. If we determine that our cash requirements exceed our cash on
hand, we may seek to issue debt or equity securities or obtain a credit facility. No assurance
can be given that we would be able to obtain debt or equity financing in the current economic
environment. In addition, any issuance of equity or equity-linked securities could dilute our
shareholders, while any incurrence of indebtedness could increase our debt service obligations
and cause us to be subject to restrictive operating and finance covenants. If we do not have
sufficient working capital and are unable to generate sufficient revenues or raise additional
funds, we may delay the completion of or significantly reduce the scope of our current business
plan or substantially curtail our operations, any of which could materially and adversely affect

our business, financial condition and results of operations.

We may need additional capital, and we may be unable to obtain such capital in a timely

manner or on acceptable terms, or at all.

Historically, we have completed five rounds of substantial financing from our Pre-IPO
Investors. Although we believe that our anticipated cash flows from operating activities,
together with cash on hand and additional capital contributions we expect to receive from
existing investors, will be sufficient to meet our anticipated working capital requirements and
capital expenditures in the ordinary course of business for the next twelve months, we cannot
assure you this will be the case. We may need additional cash resources in the future if we
experience changes in business conditions or other developments. We may also need additional
cash resources in the future if we find and wish to pursue opportunities for investment,
acquisition, capital expenditure or similar actions. If we determine that our cash requirements
exceed the amount of cash and cash equivalents we have on hand at the time, we may seek to
issue equity or debt securities or obtain credit facilities. 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.
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We have adopted and may grant, share incentives awards, which may result in increased
share based compensation expenses.

We have adopted the Pre-IPO Share Option Scheme for the purpose of granting
share-based compensation awards to employees, directors and consultants to incentivize their
performance and align their interests with ours. For further information regarding the options
granted under the Pre-IPO Share Option Scheme, see “Appendix IV — Statutory and General
Information — Pre-IPO Share Option Schemes — Outstanding options granted” to this
prospectus. We will incur additional share based compensation expenses in the future as we
continue to grant share incentives using the Shares reserved for this purpose. 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.

Our prospects may be adversely affected by natural disasters, acts of God, and occurrence
of epidemics.

Our business is subject to general economic and social conditions around the world, in
particular in the PRC. Natural disasters, epidemics and other acts of God which are beyond our
control may adversely affect local economies, infrastructure and livelihoods. Some regions in
the PRC, including the cities where we operate, are under the threat of flood, earthquake,
sandstorm, snowstorm, fire, drought, or epidemics such as Severe Acute Respiratory Syndrome
(“SARS”), Middle East Respiratory Syndrome (“MERS”), H5N1 avian flu, Ebola, as well as
influenza caused by H7N9 and H3N2 or the human swine flu. In addition, past occurrences of
epidemics, depending on their scale, have caused different degrees of damage to the national
and local economies in the PRC. A recurrence of SARS or an outbreak of any other epidemics
in the PRC, such as the H5N1 avian flu, MERS or the human swine flu, could interrupt our
operations or the services or operations of our suppliers and customers, which could have a
material adverse effect on our business, financial condition, results of operations and
prospects.

Our insurance policies may not be sufficient to cover liabilities arising from claims and
litigation and the insurance premium payable by us may be increased.

We may receive claims from our users, customers, subcontractors or other parties in
respect of various matters concerning our projects from time to time. As the outcome of any
claim is subject to relevant parties’ negotiation or the decision of the court or the relevant
arbitrating authorities, the result of any outstanding claims may be unfavorable to us. There is
no assurance that our current insurance policies will sufficiently protect us against all liabilities
arising from any potential claims. In addition, there is no guarantee that our insurance
premium, which is dependent on various factors such as the scope and contract sum of our
projects and our insurance claims records, will not increase in the future. If we are held liable
for uninsured losses, or the amounts of claims for insured losses exceed the limit of our
insurance coverage, or the insurance premium increases significantly, our business and
financial condition will be materially and adversely affected.
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We are subject to credit risks related to our trade receivables and failure to collect our
trade receivables could adversely affect our results of operations and financial condition.

As of December 31, 2015, 2016 and 2017, our net trade receivables were RMB13.0
million, RMB11.7 million and RMBS5.4 million, respectively, most of which are from
customers of our self-operated interior design and construction business. The average turnover
days of our trade receivables were 6.5 days, 8.5 days and 4.1 days for the years ended
December 31, 2015, 2016 and 2017, respectively. The failure to collect outstanding receivables
could have an adverse impact on our business, prospects, and results of operations. If the
financial condition of our customers were to deteriorate, resulting in an impairment of their
ability to make payments, then we might be required to make allowances, which would
adversely affect our financial condition in the period in which the allowance was made.

The fair value measurement of certain of our assets and liabilities is subject to significant
uncertainties and risks, and the fair value of such assets and liabilities may materially and
adversely affect our results of operations.

During the Track Record Period, we issued significant number of Preferred Shares, which
are designated as financial liabilities at fair value through profit or loss. We also made
investment in a private company that is designated as available-for-sale financial assets. Since
the valuation of available-for-sale financial assets, preferred shares and convertible liabilities
require significant unobservable inputs, the fair value measurement of these assets and
liabilities are subject to significant uncertainties and risks.

As of December 31, 2015, 2016 and 2017, we had available-for-sale financial assets of
RMBO.1 million, RMB48.8 million and RMB49.6 million, respectively, representing our
investment in Shanghai Qin Shui Jia Ding Investment LLP ( LiE#UKE THESBLECER
&%), (“Qin Shui Jia Ding LLP”) and Shanghai Qin Shui Jia Investment management Co.
Ltd. (LiSOKFEE #AA R/ F]). There are no readily ascertainable market prices for our
available-for-sale financial assets. The fair value of financial assets that are not traded in an
active market is determined by using valuation techniques. We use our judgment to select a
variety of methods and make assumptions that are mainly based on market conditions existing
at the end of each reporting period. Changes in these assumptions and estimates could
materially affect the respective fair value of these investments. In addition, the inherent
uncertainties and risks associated with the investment, such as unsatisfactory results of
operations of our investee or other negative market or industry conditions, may affect the fair
value of our financial assets.

Our Preferred Shares are not traded in an active market and their fair value is also
determined by using valuation techniques. Our Preferred Shares are managed on a fair value
basis rather than by maturity dates because we recognize the Preferred Shares at fair value
through profit or loss. The valuation methodologies are inherently uncertain, may involve a
significant degree of management judgment, such as estimates as to the probability of the
completion of this offering as well as projections of our future performance, and may result in
material adjustment to the carrying amounts of such liabilities. As of December 31, 2015, 2016

— 57 -



RISK FACTORS

and 2017, we had fair value loss of preferred shares and convertible liabilities of RMB7.8
million, RMB112.9 million, and RMB743.0 million, respectively, reflecting the changes in our
Company’s equity value. The fluctuation in the fair value of our Preferred Shares may
materially and adversely affect our results of operations. In addition, all of our Preferred Shares
will be automatically converted into Ordinary Shares upon Listing and the liabilities for the
Preferred Shares will be de-recognized. The current fair value of the Preferred Shares may be
different from the fair value upon conversion, given that the valuation methods of Preferred

Shares involve a significant degree of management judgment.

RISKS RELATING TO OUR INDUSTRY

China’s online interior design and construction industry is still at an early stage of
development and remains subject to many uncertainties.

Our business and operations rely on the development of China’s online interior design and
construction industry. We cannot assure you that it will continue to develop rapidly in the
future. Further, the growth of China’s online interior design and construction market could be

affected by many factors, including:

o general economic conditions in China and around the world;

. the growth of disposable household income and the availability and cost of credit to

finance home improvement projects;

. the growth of China’s internet industry in general;

. government policies relating to real property ownership;

. the cost of labor and construction materials; and

. the evolving regulatory framework on online platforms, data privacy practices, and
construction safety standards, etc.

Any adverse change to these factors could reduce the demand for interior design and
construction services. If China’s online interior design and construction market fails to expand
or China’s economy stagnates or contracts, our business, financial condition and results of

operations would be materially and adversely affected.
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We face significant competition, and if we fail to compete effectively, we may lose market
share and our business, prospects and results of operations may be materially and
adversely affected.

The online interior design and construction industry in China is intensely competitive and
evolving. We compete with a large number home improvement service providers and platforms.
Although we ranked first in terms of market share in the online interior design and construction
industry in 2017, according to Frost & Sullivan, our competitors may have significantly more
resources in particular areas, such as financial, technical or marketing than we currently have,
or they may be able to devote greater resources to certain areas than we can, such as the
development, promotion, sales and support of their platforms and services and brand image.
They may also have broader partner relationships than us. As such, they may be able to develop
new and innovative services, respond to new technologies and undertake more extensive
marketing campaigns than we can, which may in turn render our platform less attractive to our
users and business partners. Additionally, the centralization of competition may result in
current or potential competitors acquiring one or more of our existing competitors or forming
a strategic alliance with one or more of our competitors. If we are unable to compete with such
companies, the demand for our services could stagnate or substantially decline and we may fail
to achieve more widespread market share of our platforms and services. As a result, our
business, financial condition and results of operations will be materially and adversely
affected.

We are highly affected by fluctuations of the PRC property market. Any change in market
expectation may have a material adverse effect on our business, results of operations,
financial condition and prospects.

Our performance largely depends on individuals’ home improvement and furnishings
demands in China, especially in the regions where we operate. Historically, demands for
interior design and construction services have been sensitive to changes in general economic
conditions, fluctuating with the general economic cycles. Any slowdown of economic growth
may negatively affect the growth in per capita disposable income and standard of living in our
target cities and regions, as well as consumer demand and confidence. Purchases of interior
design and construction services are often discretionary and customers may delay their home
improvement plans during periods of economic downturn.

The overall economic growth in China will continue to be affected by many factors,
including changes in the global economy as well as the macroeconomic, fiscal and monetary
policies of the PRC government. The PRC property market, including the residential property
market, is affected and will continue to be affected by various factors out of our control,
including, among others, changes in the PRC social, economic, political and legal environment
and macroeconomic policy, as well as global economic conditions. For example, PRC
governments at the central and local levels have promulgated various measures to slow down
the growth of the domestic property market in recent years and the PRC property market
fluctuated as a result. Any adverse development in China’s economy, in its real property market
in general or in regions where we operate, or in the urbanization and consumption trends may
affect the demand for interior design and construction services and may in turn materially and
adversely affect our business, financial condition, results of operation and prospects.
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RISKS RELATING TO OUR CORPORATE STRUCTURE

If the PRC government finds that the agreements establishing our structure for operating
certain of our businesses in China do not comply with applicable PRC laws or regulations,
or if these regulations or the interpretation of the 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 internet-based businesses is subject to significant restrictions under
current PRC laws and regulations. Foreign investors are restricted from holding more than 50%
equity interests in companies engaged in value-added telecommunication services, the
operation of which requires valid Internet Content Provider License, or ICP License. As such,
we provide internet information services on our online platform through our Consolidated
Affiliated Entity, Shanghai Qijia, which holds a valid ICP License. On February 26, 2018,
Shanghai Qijia, the Relevant Shareholders and Qijia Network Technology entered into the
Contractual Arrangements, under which Qijia Network Technology acquired effective control
over the financial and operational management and results of Shanghai Qijia and became
entitled to all the economic benefits derived from the operations of Shanghai Qijia and its
wholly-owned subsidiary, Shanghai Qiyi. For a description of our Contractual Arrangements,
see “Contractual Arrangements.” We have been and are expected to continue to depend on our
Consolidated Affiliated Entity to operate our online business operations. We do not have any
equity ownership interest in our Consolidated Affiliated Entity but control its operations and

receive the economic benefits through the Contractual Arrangements.

There are uncertainties regarding the interpretation and application of current and future
PRC laws, rules and regulations, including but not limited to the laws, rules and regulations
governing the validity and enforcement of our contractual arrangements with our Consolidated
Affiliated Entity. We have been advised by our PRC Legal Advisor that the contractual
agreements for operating certain of our business in China (including our corporate structure
and contractual arrangements with the Consolidated Affiliated Entity) does not violate, breach,
contravene or otherwise conflict with any applicable PRC laws, rules or regulations. However,
our PRC Legal Advisor also advised that there are substantial uncertainties regarding the
interpretation and application of the PRC laws, rules and regulations, including, but not limited
to, those governing our business, or the enforcement and performance of our contractual
arrangements with our Consolidated Affiliated Entity. These laws, rules and regulations may
be subject to change, and their official interpretation and enforcement may involve substantial
uncertainty. The PRC government has broad discretion in determining whether a particular
contractual arrangement violates PRC laws, rules and regulations and the penalties for such
violations. Thus we cannot assure you that the PRC regulatory authorities will not determine
that our corporate structure and contractual arrangements violate existing PRC laws, rules or
regulations, or will not adopt any new regulation to restrict or prohibit contractual

arrangements in the business operations we conduct in the future.
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If we, our Consolidated Affiliated Entity or any of its current or future subsidiaries 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 in dealing with such violations, including:

. revoking the business and operating licenses of such entities;
. discontinuing or restricting such entities’ operations;
. imposing fines, confiscating the income of our Consolidated Affiliated Entity or our

income, or imposing other requirements with which we or our PRC subsidiaries and

our Consolidated Affiliated Entity may not be able to comply;

. imposing conditions or requirements with which we or our PRC subsidiaries and our

Consolidated Affiliated Entity may not be able to comply;

. requiring us or our PRC subsidiaries and our Consolidated Affiliated Entity to

restructure our ownership structure or operations;

. restricting or prohibiting our use of the proceeds of our public offering to finance

our business and operations in China; or

. taking other regulatory or enforcement actions that could be harmful to our business.

The imposition of any of these penalties would result in a material and adverse effect on
our ability to conduct our business, and adversely affect our financial condition and results of

operations.

We rely on our Contractual Arrangements with Shanghai Qijia to provide certain services
that are critical to our business, and our Contractual Arrangements may not be as
effective in providing operational control as equity ownership.

To comply with PRC regulations on internet-based business, we have relied and expect
to continue to rely on our Contractual Arrangements with Shanghai Qijia to operate our online
platform. Although we have been advised by our PRC counsel that, the contractual
arrangements with our Consolidated Affiliated Entity are valid under current PRC laws, our
Contractual Arrangements may not be as effective in providing us with control over Shanghai
Qijia as equity ownership. If we had equity ownership of Shanghai Qijia, we would be able to
exercise our rights as a shareholder to (i) effect changes in its board of directors, which in turn
could effect changes, subject to any applicable fiduciary obligations, at the management level,
and (ii) derive economic benefits from its operations by causing it to declare and pay
dividends.
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Under our Contractual Arrangements, we would need to rely on the Qijia Network
Technology’s rights under the Exclusive Technological Services Agreement, the Exclusive
Option Agreements, the Equity Interest Pledge Agreements and Power of Attorney to effect
such changes, or designate new shareholders for Shanghai Qijia under the Exclusive Option
Agreement. If Shanghai Qijia, Mr. Deng or the Relevant Shareholders fail to perform their
respective obligations under our Contractual Arrangements, we cannot exercise shareholders’
rights to direct corporate actions as direct ownership would otherwise enable us to. If the
parties under such Contractual Arrangements refuse to carry out our directions in relation to
everyday business operations, we will be unable to maintain effective control over Shanghai
Qijia’s operation. If we were to lose effective control over Shanghai Qijia, certain negative
consequences would result, including our being unable to conduct our current business model,
which may negatively impact our operational efficiency and brand image. Should we need to
resort to a formal dispute resolution process to enforce our rights under our Contractual
Arrangements, we may incur substantial costs and need to spend significant resources.

Certain terms of our Contractual Arrangements may not be enforceable under PRC laws.

All the agreements under the Contractual Arrangements are governed by PRC laws. The
legal environment in the PRC is not as developed as certain other jurisdictions, such as Hong
Kong and the United States. As a result, uncertainties in the PRC legal system could limit our
ability to enforce our Contractual Arrangements. In the event that we are unable to enforce the
Contractual Arrangements, or if we suffer significant time delays or other obstacles in the
process of enforcing them, it would be very difficult to exert effective control over the
Consolidated Affiliated Entity, and our ability to conduct our business and our financial
condition and results of operations may be materially and adversely affected.

Under the dispute resolution provisions of the agreements under the Contractual
Arrangements, in the event of any dispute relating to the Contractual Arrangements, any party
may submit the relevant dispute to the China International Economic and Trade Arbitration
Commission (“CIETAC”) for arbitration in Shanghai, in accordance with the then effective
arbitration rules and procedures. The contractual arrangements also contain provisions to the
effect that the the arbitration tribunal may grant any remedies in accordance the relevant
agreement and applicable PRC laws, including preliminary and permanent injunctive relief
(such as injunction against carrying out business activities, or mandating the transfer of assets),
specific performance of contractual obligations, remedies concerning the equity interest or
assets of Shanghai Qijia and awards directing Shanghai Qijia to conduct liquidation. However,
under PRC laws, an arbitral body does not have the power to grant injunctive relief or to issue
a provisional or final liquidation order. PRC laws also do allow the arbitral body to grant an
award of transfer of assets of or equity interests in our Consolidated Affiliated Entity in favor
of an aggrieved party. See “Contractual Arrangements — Contractual Arrangements — Summary
of the Material Terms of the Contractual Arrangements — Dispute Resolution” for details of the
enforceability of the contractual arrangements. Therefore, in the event that Shanghai Qijia or
the Relevant Shareholders breach any of the Contractual Arrangements, we may not be able to
obtain sufficient remedies in a timely manner, and our ability to exert effective control over our
Consolidated Affiliated Entity and conduct our business could be materially and adversely
affected.
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The shareholders of our Consolidated Affiliated Entity may have potential conflicts of
interest with us, which may materially and adversely affect our business and financial
condition.

Conflicts of interest may arise between the dual roles of Mr. Deng, who is an officer of
our Company and a shareholder and director of our Consolidated Affiliated Entity, as well as
the entities who are both affiliates of shareholders of our Company and shareholders of our
Consolidated Affiliated Entity. These shareholders of our Consolidated Affiliated Entity may
breach or cause our Consolidated Affiliated Entity to breach or refuse to renew the existing
contractual arrangements, which will have a material adverse effect on our ability to effectively
control the Consolidated Affiliated Entity and receive economic benefits from it. We do not
have existing arrangements to address potential conflicts of interest these shareholders may

encounter.

PRC laws provide that directors of our Consolidated Affiliated Entity owe a duty of
loyalty to our Consolidated Affiliated Entity and require them to avoid conflicts of interest and
not to take advantage of their positions for personal gains. Although our independent directors
or disinterested officers may take measures to prevent the parties with dual roles from making
decisions that may favor themselves as shareholders of our Consolidated Affiliated Entity, we
cannot assure you that these measures would be effective in all instances and when conflicts
arise, these shareholders will act in the best interests of our company or that conflicts will be
resolved in our favor. The legal frameworks of China and the Cayman Islands do not provide
guidance on resolving conflicts in the event of a conflict with another corporate governance
regime. If we cannot resolve any conflicts of interest or disputes between us and those
shareholders, we would have to rely on legal proceedings, which may materially disrupt our
business. There is also substantial uncertainty as to the outcome of any such legal proceedings.

If we exercise the option to acquire equity ownership and assets of our PRC Consolidated
Affiliated Entity the ownership or asset transfer may subject us to certain limitations and
substantial costs.

Foreign direct investment in the telecommunications services industry in the PRC is
regulated under the Regulations on the Administration of Foreign-Invested
Telecommunications  Enterprises  ( (HMHHE B BEEHHEE) ) (the  “FITE
Regulations”). Under the FITE Regulations, a foreign investor wishing to acquire any equity
interest in a value-added telecommunications business in the PRC must demonstrate a good
track record and experience in providing value-added telecommunications services overseas
(the “Qualification Requirement”). According to our PRC Legal Advisor, to date, no
applicable PRC laws, regulations or rules have provided clear guidance on the interpretation
of the Qualification Requirement. Although we have taken many measures to meet the
Qualification Requirements, we still face the risk of not satisfying the requirement promptly.
If when the PRC laws allow foreign investors to invest in value-added telecommunications
enterprises in China, we may be unable to unwind the Contractual Arrangements before we are
able to comply with the Qualification Requirements, or if we attempt to unwind the Contractual
Arrangements before we are able to comply with the Qualification Requirements we may be
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ineligible to operate our value-added telecommunication enterprises and may be forced to
suspend their operations, which could materially and adversely affect our business, financial

condition and results of operations.

Pursuant to the contractual arrangements, Qijia Network Technology or its designee can
exercise its option to purchase the assets of Shanghai Qijia from the respective shareholders for
a nominal price, unless the relevant government authorities or PRC laws request that another
amount be used as the purchase price and in which case the purchase price shall be the lowest
amount under such request. Subject to relevant laws and regulations, the respective
shareholders shall return any amount of purchase price they have received to Qijia Network
Technology. If such a transfer takes place, the competent tax authority may require Qijia
Network Technology to pay enterprise income tax for ownership transfer income with

reference to the market value, in which case the amount of tax could be substantial.

If Shanghai Qijia fails to obtain and maintain the requisite assets, licenses and approvals
required under the complex regulatory environment for internet-based businesses in
China, our business, financial condition and results of operations may be materially and
adversely affected.

Companies that operate on the internet in China are highly regulated by the PRC
government and numerous regulatory authorities of the PRC government are empowered to
issue and implement regulations governing various aspects of the internet industry. These
internet-related laws and regulations are relatively new and evolving, and their interpretation
and enforcement involve significant uncertainty. As a result, in certain circumstances it may be
difficult to determine what actions or omissions may be deemed to be in violations of
applicable laws and regulations. For more information regarding the PRC laws and regulations

governing our internet-based businesses, see “Regulatory Overview.”

Shanghai Qijia is required to obtain and maintain certain assets relevant to its business as
well as applicable licenses or approvals from different regulatory authorities in order to
provide its current services. These assets and licenses are essential to the operation of our
business and are generally subject to annual review by the relevant governmental authorities.
Furthermore, Shanghai Qijia may be required to obtain additional licenses. We cannot assure
you that Shanghai Qijia will be able to obtain such licenses in the future. If Shanghai Qijia fails
to obtain or maintain any of the required assets, licenses or approvals, its continued business
operations in the internet industry may subject it to various penalties, such as fines and the
discontinuation or restriction of its operations. Any such disruption in the business operations
of our Shanghai Qijia will materially and adversely affect our business, financial condition and

results of operations.
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We may lose the ability to use and enjoy assets held by our Consolidated Affiliated Entity
that are material to our business operations if our Consolidated Affiliated Entity declares
bankruptcy or becomes subject to a dissolution or liquidation proceeding.

Shanghai Qijia holds certain assets, primarily including the ICP License and certain
intellectual property rights, that are important to our business operations. Our Contractual
Arrangements with Shanghai Qijia and its shareholders contain terms that specifically obligate
the shareholders of Shanghai Qijia to ensure the valid existence of Shanghai Qijia. However,
we do not have priority pledges and liens against the assets of our Consolidated Affiliated
Entity. If Shanghai Qijia undergoes an involuntary liquidation proceeding, third-party creditors
may claim rights to some or all of its assets and we may not have priority against such
third-party creditors on the assets of our Shanghai Qijia. In the event that the shareholders of
Shanghai Qijia initiate a voluntary liquidation proceeding without our authorization or
attempts to distribute the retained earnings or assets of Shanghai Qijia without our prior
consent, we may need to resort to legal proceedings to enforce the terms of the contractual
arrangements. Any such legal proceeding may be costly and may divert our management’s time
and attention away from the operation of our business, and the outcome of such legal

proceeding will be uncertain.

Contractual arrangements with our Consolidated Affiliated Entity and our principal
shareholders may be subject to scrutiny by the PRC tax authorities and may result in a
finding that we and our Consolidated Affiliated Entity owe additional taxes, which could
substantially increase our taxes owed and thereby reduce our net income.

Under applicable PRC laws, rules and regulations, arrangements and transactions among
related parties may be subject to audits or challenges by the PRC tax authorities. The relevant
tax authorities may perform investigations to determine whether our contractual relationships
with our Consolidated Affiliated Entity and its shareholders or our contracts with our principal
shareholders were entered into on an arm’s-length basis. We are not able to determine whether
any of our transactions with our Consolidated Affiliated Entity and its shareholders will be
regarded by the PRC tax authorities as arm’s-length transactions. If any of the transactions we
have entered into among Qijia Network Technology and the Consolidated Affiliated Entity and
its shareholders or with our principal shareholders are determined by the PRC tax authorities
not to be on an arm’s-length basis, or are found to result in an impermissible reduction in taxes
under applicable PRC laws, rules and regulations, the PRC tax authorities may conduct transfer
pricing adjustments and adjust the profits and losses of our subsidiaries or Consolidated
Affiliated Entity and assess more taxes on them. In addition, the PRC tax authorities may
impose late payment interest and other penalties on us for underpayment of taxes. Our results
of operations may be adversely and materially affected if the tax liabilities of our Consolidated
Affiliated Entity increase or if it is found to be subject to late payment interest or other

penalties.
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We may rely on dividends and other distributions from our subsidiaries in China to fund
our cash and financing requirements.

We are a holding company, and we rely on dividends and other distributions on equity
paid by our PRC subsidiary for our cash and financing requirements, including the funds
necessary to pay dividends and other cash distributions to our shareholders and service any
debt we may incur. If our PRC subsidiary incur debt on their own behalf in the future, the
instruments governing the debt may restrict their ability to pay dividends or make other
distributions to us. In addition, the PRC tax authorities may require Shanghai Qijia to adjust
its taxable income under the contractual arrangements it currently has in place with us in a
manner that would materially and adversely affect its ability to pay dividends and other

113

distributions to us. See “— Risks Related to Our Corporate Structure — Contractual
arrangements with our Consolidated Affiliated Entity and our principal shareholders may be
subject to scrutiny by the PRC tax authorities and may result in a finding that we and our
Consolidated Affiliated Entity owe additional taxes, which could substantially increase our

taxes owed and thereby reduce our net income.”

Under PRC laws and regulations, our PRC subsidiary, as a wholly foreign-owned
enterprise in China, may pay dividends only out of their respective accumulated after-tax
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
accumulated after-tax profits each year, if any, to fund certain statutory reserve funds, until the
aggregate amount of such funds 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 staff welfare and bonus funds. These reserve funds and staff welfare
and bonus funds are not distributable as cash dividends. Any limitation on the ability of our
PRC subsidiary to pay dividends or make other distributions to us could materially and
adversely limit our ability to grow, make investments or acquisitions that could be beneficial
to our business, pay dividends, or otherwise fund and conduct our business. See “— Risks
Relating to Doing Business in the PRC — We may be classified as a PRC resident enterprise for
PRC income tax purposes, which could result in unfavorable tax consequences to us and our
non-PRC shareholders.”

Substantial uncertainties exist with respect to the enactment timetable, interpretation and
implementation of the draft PRC Foreign Investment Law and how it may impact the
viability of our current corporate structure, corporate governance and business
operations.

The Ministry of Commerce, or MOFCOM, published a discussion draft of the proposed
Foreign Investment Law in January 2015 aiming to, upon its enactment, replace the trio of
existing laws regulating foreign investment in China, namely, the Sino-foreign Equity Joint
Venture Enterprise Law, the Sino-foreign Cooperative Joint Venture Enterprise Law and the
Wholly Foreign-invested Enterprise Law. The draft Foreign Investment Law embodies an
expected PRC regulatory trend to rationalize its foreign investment regulatory regime in line
with prevailing international practice and the legislative efforts to unify the corporate legal
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requirements for both foreign and domestic investments. While the MOFCOM solicited public
comments on this draft in 2015, substantial. According to the State Council Legislative Work
Plan for 2018 issued by the General Office under the State Council on March 2, 2018, the draft
FIL will be submitted to National People’s Congress Standing Committee for deliberation.
According to National People’s Congress Standing Committee Legislative Work Plan for 2018
amended on April 17, 2018, the draft FIL will be deliberated for the first time in December,
2018. The draft FIL is currently in draft form only, and does not have any binding force.
However, the draft FIL, if enacted as proposed, may materially affect the viability of our
current corporate structure, corporate governance and business operations in many aspects. See
“Contractual Arrangements — Development in the PRC Legislation on Foreign Investment —
Draft new Foreign Investment Law” for details on the draft FIL.

Among other things, the draft Foreign Investment Law expands the definition of foreign
investment and introduces the principle of “actual control” in determining whether the
investment in China is made by a foreign investor or a PRC domestic investor. The draft FIL
specifically provides that an entity established in China but “controlled” by foreign investors
will be treated as a foreign investor, whereas an entity set up in a foreign jurisdiction would
nonetheless be, upon market entry clearance by the MOFCOM or its local branches, treated as
a PRC domestic investor provided that the entity is “controlled” by PRC entities and/or
citizens. In this connection, “control” is broadly defined in the draft law to cover, among
others, having the power to exert decisive influence, via contractual or trust arrangements, over
the subject entity’s operations, financial matters or other key aspects of business operations. If
the foreign investment falls within a “negative list,” to be separately issued by the State
Council in the future, market entry clearance by the MOFCOM or its local branches would be
required. Otherwise, all foreign investors may make investments on the same terms as Chinese
investors without being subject to additional approval from the government authorities as
mandated by the existing foreign investment legal regime.

The “variable interest entity” structure, or VIE structure, has been adopted by many
PRC-based companies, including us, to obtain necessary licenses and permits in the industries
that are currently subject to foreign investment restrictions in China. See “— Risks Relating to
Our Corporate Structure — If the PRC government finds that the agreements establishing our
structure for operating certain of our businesses in China do not comply with applicable PRC
laws or regulations, or if these regulations or the interpretation of the regulations change in the
future, we could be subject to severe penalties or be forced to relinquish our interests in those
operations.” Under the draft FIL, if a variable interest entity is ultimately controlled by a
foreign investor via contractual arrangement, it would be deemed as a foreign investment.
Accordingly, for any company with a VIE structure established prior to promulgation of the
Foreign Investment Law in an industry category that is on the “negative list,” the VIE structure
may be deemed legitimate only if the ultimate controlling person(s) is/are of PRC nationality
(either PRC individual, or PRC government and its branches or agencies). Conversely, if the
actual controlling person(s) is/are of foreign nationalities, then the variable interest entities
will be treated as foreign invested enterprises and any operation in the industry category on the

“negative list” without market entry clearance may be considered as illegal.
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It is uncertain whether we would be considered as ultimately controlled by Chinese
parties or not. The draft FIL has not taken a position on what actions will be taken with respect
to the existing companies with a VIE structure, whether or not these companies are controlled
by Chinese parties. Moreover, it is uncertain whether the services our Consolidated Affiliated
Entity provides will be subject to the foreign investment restrictions or prohibitions set forth
in the “negative list” to be issued. If the enacted version of the Foreign Investment Law and
the final “negative list” mandate further actions, such as MOFCOM market entry clearance or
certain restructuring of our corporate structure and operations, to be completed by companies
with existing VIE structure like us, we face substantial uncertainties as to whether these actions
can be timely completed, or at all, and our Contractual Arrangements, in the worst case
scenario, may be regarded as invalid and illegal. If we cannot comply with the final Foreign
Investment Law when it becomes effective, we may be required to dispose our online interior
design and construction platform business under the Contractual Arrangements. In such case,
the Stock Exchange may consider our Company to no longer have a sustainable business after
such disposal, and may de-list our Shares.

The draft FIL, if enacted as proposed, may also materially affect our corporate
governance practice and increase our compliance costs. For instance, the draft FIL proposed to
imposes stringent ad hoc and periodic information reporting requirements on foreign investors
and the applicable foreign invested entities. Aside from investment implementation report and
investment amendment report that are required at each investment and alteration of investment
specifics, an annual report is mandatory, and large foreign investors meeting certain criteria are
required to report on a quarterly basis. Any company found to be non-compliant with the
information reporting obligations may potentially be subject to fines and/or administrative or
criminal liabilities, and the persons directly responsible may be subject to criminal liabilities.

RISKS RELATING TO DOING BUSINESS IN THE PRC

Adverse changes in political and economic policies of the PRC government could have a
material adverse effect on the overall economic growth of China, which could reduce the
demand for our services and materially and adversely affect our competitive position.

Since our business operations are conducted in China, our business, financial position,
results of operations and prospects are affected significantly by economic, political and legal
developments in China. Because our business is sensitive to personal discretionary spending

levels, our business tends to decline during general economic downturns.

The Chinese economy differs from the economies of most developed countries in many
respects, including the degree of government involvement, the level of development, the
growth rate, the control of foreign exchange, access to financing and the allocation of
resources. While the Chinese economy has grown significantly in the past three decades, the
growth has been uneven, both geographically and among various sectors of the economy, and
the rate of growth has been slowing. Further, the Chinese economy has been transitioning from
a planned economy to a more market-oriented economy and a substantial portion of the
productive assets in China is still owned by the PRC government. The PRC government
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exercises significant control over China’s economic growth through the allocation of resources,
controlling payment of foreign currency-denominated obligations, setting monetary policy and
providing preferential treatment to particular industries or companies.

For example, during the Track Record Period, certain of our subsidiaries received
government grants, which are subject to governmental discretion and nonrecurring in nature.
For the years ended December 31, 2015, 2016 and 2017, the aggregate amount of government
grants received was RMB3.3 million, RMB7.1 million and RMB10.8 million, respectively.
Such government grants may be suspended or terminated unexpectedly, which may adversely
affect our results of operations. For further details of the government grants, see Note 7 to the
Accountant’s Report in Appendix I to this prospectus.

The discontinuation of any preferential tax treatment or other incentives currently
available to us in the PRC could materially and adversely affect our business, financial
condition and results of operations.

Our consolidated entities Shanghai Qijia and Shanghai Qiyi are entitled to certain
preferential tax treatment that is currently available to certain qualified enterprises with
advanced technologies. Such enterprise qualification is set to expire in November 2019, and we
cannot guarantee you that we will still be able to qualify for such preferential tax treatment
after it expires or that such enterprise qualification will not be revoked prior to its expiration.
For further details of the preferential tax treatment and the related aggregate tax effect, see
Note 9 to the Accountant’s Report in Appendix I to this prospectus. Should we fail to extend
such preferential tax treatment or if such preferential tax treatment were to be revoked
retroactively, we will be subject to the standard 25% enterprise income tax rate and may be
subject to higher tax liabilities as a result, which could adversely affect our results of
operations. In addition, other economic measures, as well as future actions and policies of the
PRC government, could also materially affect our liquidity and access to capital and our ability
to operate our business.

The legal system of the PRC is not fully developed, and there are inherent uncertainties
that may affect the protection afforded to our business and our shareholders.

We conduct a significant proportion of our business through our subsidiaries and
Consolidated Affiliated Entity in China. Our operations in China are governed by PRC laws
and regulations. Our PRC subsidiaries are generally subject to laws and regulations applicable
to foreign investments in China and, in particular, laws applicable to wholly foreign-owned
enterprises. The PRC legal system is based on written statutes. Prior court decisions may be
cited for reference but have limited precedential value. Since 1979, PRC legislation and
regulations have significantly enhanced the protections afforded to various forms of foreign
investments in China. However, China has not developed a fully integrated legal system and
recently enacted laws and regulations may not sufficiently cover all aspects of economic
activities in China. In particular, because these laws and regulations are relatively new, and
because of the limited volume of published decisions and their nonbinding nature, the
interpretation and enforcement of these laws and regulations involve uncertainties. In addition,
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) that may have a retroactive effect.
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Any litigation in China may be protracted and result in substantial costs and diversion of
our resources and management attention. It may be more difficult to evaluate the outcome of
Chinese administrative and court proceedings and the level of legal protection we enjoy in
China than in more developed legal systems because PRC administrative and court authorities
have significant discretion in interpreting and implementing statutory and contractual terms.
Such uncertainties may impede our ability to enforce the contracts we have entered into with
our business partners, customers and suppliers. In addition, interim remedies or enforcement
order granted by overseas courts such as Hong Kong and the Cayman Islands may not be
recognizable or enforceable in the PRC. We cannot predict the effect of future developments
in the PRC legal system, including the promulgation of new laws, changes to existing laws or
the interpretation or enforcement thereof, or the preemption of local regulations by national
laws. These uncertainties could limit the legal protections available to us.

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 internet industry in China is highly regulated. The PRC laws and regulations on the
internet industry, including foreign ownership of, and the licensing and permit requirements
pertaining to, companies in the internet industry, as well as provision of online platform
services, are relatively new and evolving. The interpretation and enforcement of these laws and
regulations also involve significant uncertainties. As a result, in certain circumstances it may
be difficult to determine what may be deemed to be in violation of applicable laws and
regulations. 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 onecs.

Any change in or the tightening of current PRC laws or regulations that are directly or
indirectly applicable to our business may adversely affect our results of operations. 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.

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

Under the PRC law, Renminbi is freely convertible into foreign currencies with respect
to current account” transactions, but not with respect to “capital account” transactions. We
receive substantially all our revenues in Renminbi. Under our current corporate structure, our
income is primarily derived from dividend payments from our PRC subsidiaries. Shortages in
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the availability of foreign currency may restrict the ability of our PRC subsidiaries to remit
sufficient foreign currency to pay dividends or other payments to us, or otherwise satisfy their
foreign currency-denominated obligations. Approval or registration from SAFE or its local
branch 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. Dividend payments are current account transactions, which can be made in foreign
currencies by complying with certain procedural requirements but do not require prior approval
from SAFE. The PRC government may also exercise its discretion to restrict access in the
future to foreign currencies for current account transactions. If the foreign exchange control
system prevents us from obtaining sufficient foreign currency to satisfy our currency demands,
we may not be able to pay dividends in foreign currencies to our shareholders.

Fluctuations in exchange rates could result in foreign currency exchange losses and may
materially and adversely affect your investment.

The conversion of Renminbi into foreign currencies, including Hong Kong dollar and
U.S. dollars, is based on rates set by the People’s Bank of China. On November 30, 2015, the
Executive Board of the International Monetary Fund (“IMF”’) completed the regular five-year
review of the basket of currencies that make up the Special Drawing Right (“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. With the development of the foreign
exchange market and progress toward interest rate liberalization and Renminbi
internationalization, the PRC government may in the future announce further changes to the
exchange rate system, and we cannot assure you that the Renminbi will not appreciate or
depreciate significantly in value against the Hong Kong dollar or the U.S. dollar in the future.

We had currency translation losses of RMB23.4 million and RMB33.5 million for the
years ended December 31, 2015 and 2016 respectively, and a currency translation gain of
RMB54.4 million for the year ended December 31, 2017, recognised as other comprehensive
income/(loss). Additionally, as we may rely on dividends and other fees paid to us by our
subsidiaries in China, any significant revaluation of the Renminbi may materially and
adversely affect our cash flows, revenues, earnings and financial position, and the value of, and
any dividends payable on, our shares in the Hong Kong dollar or the U.S. dollars. For example,
if we decide to convert our Renminbi into the Hong Kong dollar or the U.S. dollars for the
purpose of making payments for dividends on our shares or for other business purposes,
appreciation of the Hong Kong dollar or the U.S. dollar against the Renminbi would have a
negative effect on the Hong Kong dollar or the U.S. dollar amount available to us.

The net proceeds from the Global Offering are expected to be deposited overseas in
currencies other than Renminbi until we obtain necessary approvals and filings from relevant
PRC regulatory authorities to convert these proceeds into onshore Renminbi. If the net
proceeds cannot be converted into onshore Renminbi in a timely manner, our ability to deploy
these proceeds efficiently may be affected, as we will not be able to invest these proceeds on
RMB-denominated assets onshore or deploy them in uses onshore where Renminbi is required,
which may adversely affect our business, results of operation and financial condition.
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PRC regulations relating to offshore investment activities by PRC residents may increase
our administrative burden and restrict our overseas and cross-border investment activity.
If our shareholders fail to make any required applications and filings under such
regulations, we may be unable to distribute profits and may become subject to liability
under PRC laws.

The SAFE has promulgated several regulations requiring PRC residents to register with
PRC government authorities before engaging in direct or indirect offshore investment
activities, including Circular Concerning Relevant Issues on the Foreign Exchange
Administration of Raising Funds through Overseas Special Purpose Vehicles and Investing
Back in China by Domestic Residents ( <[22 /MR HH = B A 45 A0 i B A it 45 M RR IR H RO 2
)l SORFE S AP EE A B R LR 7@ ) | “SAFE Circular 757), issued in October 2005,
Circular on Further Improvement and Amendment of Foreign Exchange Control Policies on
Direct Investment ([ 5 FME 4 B 5y BE A 4 — 25 SOCHE RN 7 58 B2 & A S BRIBOR 1) 48 1)
“SAFE Circular 59”), issued by SAFE on November 19, 2012 and effective December 17,
2012, and the Circular on Relevant Issues Concerning Foreign Exchange Administration of
Overseas Investment and Financing and Return Investments Conducted by Domestic Residents
Through Overseas Special Purpose Vehicles ( B4 A& B FRIE H 194 7RI E &
IRFE B A MBS AT B B REAY 48 %0) | “SAFE Circular 37”) issued by SAFE on July 14, 2014,
which replaced the Circular 75. In the event that a PRC shareholder with a direct or indirect
stake in an offshore parent company fails to make the required SAFE registration, the PRC
subsidiaries of that offshore parent company may be prohibited from making distributions of
profit to the offshore parent and from paying to the offshore parent proceeds from any
reduction in capital, share transfer or liquidation of the PRC subsidiaries. Furthermore, failure
to comply with these SAFE registration requirements could result in liability under PRC law
for foreign exchange evasion. Currently, nine of our shareholders are PRC residents required
to register with the local branch of the SAFE according to the above-mentioned rules. In
addition, in the future, we may not at all times be fully aware or informed of the identities of
all our shareholders or beneficial owners that are required to make such registration, and if or
when we have such shareholders or beneficial owners, we may not always be able to compel
them to comply with SAFE Circular 37 and SAFE Circular 59 requirements. As a result, we
cannot assure you that all of our shareholders or beneficial owners who are PRC residents will
at all times comply with, or in the future make or obtain any applicable registrations or
approvals required by, SAFE Circular 37, SAFE Circular 59 or other related regulations.
Failure by any such shareholders or beneficial owners to comply with SAFE Circular 37 or
SAFE Circular 59 could subject us to fines or legal sanctions, restrict our overseas or
cross-border investment activities, limit our subsidiaries’ ability to make distributions, pay
dividends or other payments to us or affect our ownership structure, which could adversely

affect our business and prospects.
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PRC regulations on loans to and direct investments in PRC entities by offshore holding
companies may delay or prevent us from making loans or additional capital contributions
to our PRC entities.

As an offshore holding company of our PRC subsidiaries, we may make loans to our PRC
subsidiaries and Consolidated Affiliated Entity, or we may make additional capital
contributions to our PRC subsidiaries. Such loans to our subsidiaries or Consolidated Affiliated
Entity in China and capital contributions are subject to PRC regulations and approvals. For
example, loans by us to our subsidiaries cannot exceed statutory limits and must be registered
with SAFE or its local branch. Besides SAFE registration, loans to the Consolidated Affiliated
Entity may also need government approval. Capital contributions to our PRC subsidiaries must
be approved by or filed with the PRC Ministry of Commerce or its local counterpart. In
addition, the PRC government also restricts the convertibility of foreign currencies into
Renminbi and use of the proceeds. On March 30, 2015, SAFE promulgated the Circular of the
State Administration of Foreign Exchange on Reforming the Management Approach regarding
the Settlement of Foreign Exchange Capital of Foreign-invested Enterprises ( (B Z4h b4 2
JRI BT AR A P O AR SE AN HE A 4 R B 7 XA . “SAFE Circular 197), which
took effect and replaced certain previous SAFE regulations from June 1, 2015. SAFE further
promulgated the Circular of the State Administration of Foreign Exchange on Reforming and
Regulating Policies on the Control over Foreign Exchange Settlement of Capital Accounts
( B ZE AN EAE B R 7 B A AR 60 AR TH H A5 TS PR3 M) | the “SAFE  Circular
167), effective on June 9, 2016, which, among other things, amend certain provisions of SAFE
Circular 19. We cannot assure you that we will be able to complete the necessary government
registrations or obtain the necessary government approvals on a timely basis, if at all, with
respect to future loans by us to our PRC subsidiaries or with respect to future capital
contributions by us to our PRC subsidiaries. Violations of the applicable circulars and rules
may result in severe penalties, including substantial fines as set forth in the Foreign Exchange
Administration Regulations. If we fail to complete such registrations or obtain such approvals,
our ability to contribute additional capital to fund our PRC operations may be negatively
affected, which could adversely and materially affect our liquidity and our ability to fund and

expand our business.

PRC rules on mergers and acquisitions may make it more difficult for us to pursue growth
through acquisitions.

On August 8, 2006, six PRC regulatory agencies, including the Ministry of Commerce and
China Securities Regulatory Commission (“CSRC”), promulgated the Regulations on Mergers
and Acquisitions of Domestic Companies by Foreign Investors ( <B4 4% & 3 1 i 53 A 4
EMBIE) ), or the M&A Rules, which became effective on September 8, 2006 and was
amended on June 22, 2009. Among other things, the M&A Rules and recently issued
regulations and rules concerning mergers and acquisitions established additional procedures
and requirements that could make merger and acquisition activities by foreign investors more
time-consuming and complex. Moreover, the Anti-Monopoly Law ( {3 A I E 2 BEET
%) ) requires that the Ministry of Commerce shall be notified in advance of any concentration
of undertakings if certain thresholds under the Provisions on Thresholds for Prior Notification
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of Concentrations of Undertakings ( C[BI%5 B BA 2878 & 5 i R MERHLE ) ), issued by
the State Council on August 3, 2008, are triggered. According to the Implementing Rules
Concerning Security Review on the Mergers and Acquisitions by Foreign Investors of
Domestic Enterprises ( PIH5HRE M /MNE & & PR N E L 2T A G EHBIE) ) issued
by the Ministry of Commerce in August 2011, mergers and acquisitions by foreign investors
involved in an industry related to national security are subject to strict review by the Ministry
of Commerce. These rules also prohibit any transactions attempting to bypass such security
review, including by controlling entities through contractual arrangements. We believe that our
business is not in an industry related to national security. However, we cannot preclude the
possibility that the Ministry of Commerce or other government agencies may publish
interpretations contrary to our understanding or broaden the scope of such security review in
the future. We may elect to grow our business in the future in part by directly acquiring
complementary businesses in China. Complying with the requirements of these regulations to
complete such transactions could be time-consuming, and any required approval processes,
including obtaining approval from the Ministry of Commerce, may delay or inhibit our ability
to complete such transactions.

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

China’s overall economy and the average wage in China have increased in recent years
and are expected to continue to grow. The average wage level for our employees has also
increased in recent years. In addition, we have been subject to stricter regulatory requirements
in terms of entering into labor contracts with our employees and paying various statutory
employee benefits, including pensions, housing fund, medical insurance, work-related injury
insurance, unemployment insurance and maternity insurance to designated government
agencies for the benefit of our employees.

Pursuant to the PRC Labor Contract Law, or the Labor Contract Law and its
implementation rules, employers are subject to stricter requirements in terms of signing labor
contracts, minimum wages, paying remuneration, determining the term of employees’
probation and unilaterally terminating labor contracts. In the event that we decide to terminate
some of our employees or otherwise change our employment or labor practices, the Labor
Contract Law and its implementation rules may limit our ability to effect those changes in a
desirable or cost-effective manner, which could adversely affect our business and results of
operations. According to the PRC Social Insurance Law, employees must participate in pension
insurance, work-related injury insurance, medical insurance, unemployment insurance and
maternity insurance and the employers must, together with their employees or separately, pay
the social insurance premiums for such employees.

As the interpretation and implementation of labor-related laws and regulations are still
evolving, we cannot assure you that our employment practices do not and will not violate
labor-related laws and regulations in China, which may subject us to labor disputes or
government investigations. If we are deemed to have violated relevant labor laws and
regulations, we could be required to provide additional compensation to our employees and our
business, financial condition and results of operations will be adversely affected.
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Our failure to make adequate contributions to various employee benefits plans and
housing funds as required by PRC laws may expose us to potential penalties.

Companies operating in China are required to participate in various government-
sponsored employee benefit plans, including certain social insurance, housing funds and other
welfare-oriented payment obligations, and contribute to the plans in amounts equal to certain
percentages of salaries, including bonuses and allowances, of employees up to a maximum
amount specified by the local government from time to time at locations where our employees
are based. The requirement of employee benefit plans has not been implemented consistently
by the local governments in China given the different levels of economic development in
different locations. Our failure in making contributions to various employee benefit plans and
in complying with applicable PRC labor-related laws regarding housing funds may subject us
to late payment penalties, and we could be required to make up the contributions for these plans
as well as to pay late fees and fines. If we are subject to late fees or fines in relation to the
underpaid employee benefits, our financial condition and results of operations may be
adversely affected. To the extent that we can make a reasonable estimate of the liability arising
from our failure in making full contributions to various employee benefit plans, we record a
related contingent liability. However, the amount of our estimates may be inaccurate, in which
case our financial condition and cash flow may be adversely affected if we were to pay late fees
or fines in relation to the underpaid employee benefits.

Dividends we receive from our subsidiaries located in the PRC may be subject to PRC
withholding tax, which could materially and adversely affect the amount of dividends, if
any, we may pay our shareholders.

We are a holding company incorporated under the laws of Cayman Islands and as such
rely on dividends and other distributions on equity from our PRC subsidiaries to satisfy part
of our liquidity requirements. Pursuant to the PRC Enterprise Income Tax Law {13 A 4t
B 2E T3 Bi7%) |, a withholding tax rate of 10% currently applies to dividends paid by a
PRC “resident enterprise” to a foreign enterprise, unless the jurisdiction of the foreign
investor’s tax residence has a tax treaty with China that provides for preferential tax treatment.
Pursuant to the Arrangement between the Mainland of China and the Hong Kong Special
Administrative Region for the Avoidance of Double Taxation and the Prevention of Fiscal
Evasion with respect to Taxes on Income A RN i i Il 47 1B [ B 7 364 i 445 4k H0 B o B N
By L Afi U B 14 22 HE ) , or the Double Taxation Arrangement, and relevant PRC tax laws on the
interpretation of the Double Taxation Arrangement, a preferential withholding tax rate of 5%
may apply if the PRC enterprise is at least 25% held by the Hong Kong enterprise for at least
12 consecutive months prior to distribution of the dividends and certain other conditions, e.g.,
the beneficial ownership requirement, are met. Furthermore, under the the Announcement of
the State Administration of Taxation on Promulgating the Administrative Measures for Tax
Convention Treatment for Non-resident Taxpayers [ ZBiH5 48 )5 B it 25 i< JE o RABL A =2
B E Rl FE LS A 45 ) , which was issued in August 2015, the applicant for the
preferential withholding rate is required to make a recordal with its in-charge tax authority and
submit all the requisite application materials. No government approval for the application is
required, although the relevant tax authorities may challenge the applicability of the
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preferential withholding rate later on. See “Regulatory Overview — Taxation Laws and
Regulations.” We cannot assure you that our determination regarding our qualification to enjoy
the preferential tax treatment will not be challenged by the relevant PRC tax authority or we
will be able to complete the necessary filings with the relevant PRC tax authority and enjoy
the preferential withholding tax rate under the Double Taxation Arrangement with respect to
dividends to be paid by our PRC subsidiaries to Jia (Hong Kong) Limited.

We may be classified as a PRC resident enterprise for PRC income tax purposes, which
could result in unfavorable tax consequences to us and our non-PRC shareholders.

Under the PRC Enterprise Income Tax Law and its implementation rules, an enterprise
established outside of the PRC with a “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 over and overall management of
the business, productions, personnel, accounts and properties of an enterprise. In April 2009,
the SAT issued the Circular of the State Administration of Taxation on Issues Concerning the
Identification of Chinese-Controlled Overseas Registered Enterprises as Resident Enterprises
in Accordance With the Actual Standards of Organizational Management B 055 48 J5) BH i
S5 A7 e A PR A SR T P P A AR M R A SR R SE A AR E AT |, 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. According to 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 none of our entities outside of China is a PRC resident enterprise for PRC tax
purposes. See “Regulatory Overview — Taxation Laws and Regulations.” 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.”
As substantially all of our management members are based in China, it remains unclear how
the tax residency rule will apply to our case. If the PRC tax authorities determine that Jia (Hong
Kong) Limited or any of our subsidiaries outside of China is a PRC resident enterprise for PRC
enterprise income tax purposes, then such subsidiary could be subject to PRC tax at a rate of
25% on its world-wide income, which could materially reduce our net income. In addition, we
will also be subject to PRC enterprise income tax reporting obligations. Furthermore, if the
PRC tax authorities determine that we are a PRC resident enterprise for enterprise income tax
purposes, gains realized on the sale or other disposition of our shares may be subject to PRC
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tax, at a rate of 10% in the case of non-PRC enterprises or 20% in the case of non-PRC
individuals (in each case, subject to the provisions of any applicable tax treaty), if such gains
are deemed to be from PRC sources. 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 shares.

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

According to the Announcement of the SAT on Several Issues Concerning the Enterprise
Income Tax on Indirect Property Transfer by Non-Resident Enterprises <[HZZBi5s 48 5B A IF
Ja B A S [ R B o A SE AR Bl A T IR 245 ) | or SAT Circular 7, promulgated by the
SAT in February 2015 and further revised in October and December 2017, if a non-resident
enterprise transfers the equity interests of a PRC resident enterprise indirectly through the
transfer of the equity interests of an offshore holding company (other than the purchase and
sale of shares issued by a PRC resident enterprise in a public securities market) without a
reasonable commercial purpose, the PRC tax authorities have the power to reassess the nature
of the transaction and treat the indirect equity transfer as a direct transfer. As a result, the gain
derived from such transfer, i.e., the transfer price minus the cost of equity, will be subject to
PRC withholding tax at a rate of up to 10%. Under the terms of SAT Circular 7, a transfer that
meets all of the following circumstances shall be directly deemed as having no reasonable
commercial purposes: (i) over 75% of the value of the equity interests of the offshore holding
company are directly or indirectly derived from PRC taxable properties; (ii) at any time during
the year before the indirect transfer, over 90% of the total properties of the offshore holding
company are investments within PRC territory, or in the year before the indirect transfer, over
90% of the offshore holding company’s revenue is directly or indirectly derived from PRC
territory; (iii) the function performed and risks assumed by the offshore holding company are
insufficient to substantiate its corporate existence; and (iv) the foreign income tax imposed on
the indirect transfer is lower than the PRC tax imposed on the direct transfer of the PRC taxable

properties.

On October 17, 2017, the SAT released Public Notice Regarding Issues Concerning the
Withholding of Non-resident Enterprise Income Tax at Source <[ ZFi 5 58 5 B i Ik J& R A 26
IS LR R FN8CE B AE R A2 ), or SAT Public Notice 37, effect from December 1, 2017.
SAT Public Notice 37 made certain key changes to the current withholding regime, such as (i)
the withholding obligation for non-resident enterprises receiving dividends arises on the day
the payment is actually made rather than on the day of the resolution to declare the dividends;
(i1) the provision that non-resident enterprises shall self-report tax within seven days if their

withholding agents fail to withhold is removed, etc.
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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 and sale of
the shares in our offshore subsidiaries. We and our non-PRC resident investors may be subject
to filing obligations in such transactions, under SAT Circular 7. See “Regulatory Overview —
Taxation Laws and Regulations.” For transfer of shares in our company by investors that are
non-PRC resident enterprises, our PRC subsidiaries may be requested to assist with the filing
under SAT Circular 7. As a result, we may be required to expend valuable resources to comply
with SAT Circular 7 or to request the relevant transferors from whom we purchase taxable
assets to comply with this circular, or to establish that our company should not be taxed under
these circumstances, which may have a material adverse effect on our financial condition and
results of operations.

Certain of our leased property interests may be defective and we may be forced to relocate
operations affected by such defects.

As of the Latest Practicable Date, we operated our businesses primarily through 46 leased
properties in Shanghai, Beijing, Suzhou, Fuzhou and various other cities in China. According
to PRC laws, rules and regulations, in situations where a landlord lacks evidence of the title
or the right to lease, the relevant lease agreement may not be valid or enforceable under PRC
laws, rules and regulations, and may also be subject to challenge by third parties. However, in
cases where the lessors failed to provide property title certificates, we cannot assure you that
such defects will be cured in a timely manner or at all. Our business may be interrupted and
additional relocation costs may be incurred if we are required to relocate operations affected
by such defects. Moreover, if our lease agreements are challenged by third parties, it could
result in diversion of management attention and cause us to incur costs associated with
defending such actions, even if such challenges are ultimately determined in our favor. In
addition, a majority of lease agreements have not been registered with competent governmental
authority. According to PRC laws, rules and regulations, the failure to register the lease
agreement will not affect its effectiveness between the tenant and the landlord, however, the
landlord and the tenant may be subject to administrative fines of up to RMB10,000 each for
such failure to register the lease. As of the Latest Practicable Date, we are not aware of any
action, claim or investigation being conducted or threatened by the competent government
authorities with respect to the defects in our leased properties. However, if we are fined or
penalized by government authorities due to our lessors’ failure to register our lease agreements,
our business and financial condition may be negatively impacted.

Failure to comply with PRC regulations regarding the registration requirements for
employee share ownership plans or share option plans may subject the PRC plan
participants or us to fines and other legal or administrative sanctions.

In February 2012, the SAFE promulgated the Notices on Issues Concerning the Foreign
Exchange Administration for Domestic Individuals Participating in Stock Incentive Plans of
Overseas Publicly listed Companies <[ %¢4M e/ 3R B i 53 A8\ 2 BB A i w) JIReREIL
JEh 1 E S REAE R BE ] REAG 4 1) (the “Stock Option Rules™). Under the Stock Option Rules
and other relevant rules and regulations, PRC residents who participate in stock incentive plan
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in an overseas publicly listed company are required to register with the SAFE or its local
branches and complete certain other procedures. Participants of a stock incentive plan who are
PRC residents must retain a qualified PRC agent, which could be a PRC subsidiary of the
overseas publicly listed company or another qualified institution selected by the PRC
subsidiary, to conduct the SAFE registration and other procedures with respect to the stock
incentive plan on behalf of its participants. The participants must also retain an overseas
entrusted institution to handle matters in connection with their exercise of stock options, the
purchase and sale of corresponding stocks or interests and fund transfers. In addition, the PRC
agent is required to amend the SAFE registration with respect to the stock incentive plan if
there is any material change to the stock incentive plan, the PRC agent or the overseas-
entrusted institution or other material changes. We and our PRC employees who have been
granted share options will be subject to these regulations upon the completion of the Global
Offering. Failure of our PRC share option holders to complete their SAFE registrations may
subject these PRC residents to fines and legal sanctions and may also limit our ability to
contribute additional capital into our PRC subsidiaries, limit our PRC subsidiaries’ ability to
distribute dividends to us or otherwise materially and adversely affect our business, financial

condition and results of operations.

It may be difficult to effect service of process upon us, our Directors or our executive
officers that reside in the PRC or to enforce against them or us in the PRC any judgments
obtained from non-PRC courts.

Substantially all of our business, assets, operations and subsidiaries are located in the
PRC. In addition, all our senior management members reside in the PRC, and substantially all
of our assets, and substantially all of the assets of those persons, are located in the PRC.
Therefore, it may be difficult for investors to effect service of process upon those persons
inside the PRC or to enforce against us or them in the PRC any judgments obtained from
non-PRC courts. The PRC does not have treaties providing for the reciprocal recognition and
enforcement of judgments of courts with the United States, the United Kingdom, Japan and
many other developed countries. Therefore, recognition and enforcement in China of
judgments of a court in any of these jurisdictions in relation to any matter not subject to a

binding arbitration provision may be difficult or even impossible.

Moreover, the legal framework to which our Company is subject is materially different
from the Companies Ordinance or corporate law in the United States and other jurisdictions
with respect to certain areas, including the protection of minority shareholders. In addition, the
mechanisms for enforcement of rights under the corporate governance framework to which we
are subject are also relatively undeveloped and untested. However, according to the Company
Law of the PRC (the “PRC Company Law”), shareholders may commence a derivative action
against the directors, supervisors, officers or any third party on behalf of a company under

certain circumstances.
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In July 2006, the Supreme People’s Court of the PRC and the Government of Hong Kong
signed the Arrangement on Reciprocal Recognition and Enforcement of Judgments in Civil and
Commercial Matters by the Courts of the Mainland and of the Hong Kong Special
Administrative Region Pursuant to Choice of Court Agreements between Parties Concerned

e e N R T T TR B 8 8 A ol A 7 B L 3 g R L 8 T RSB T o A B e i 1) R e e
HERIPRZPE) . Under such an arrangement, where any designated people’s court in the PRC
or any designated Hong Kong court has made an enforceable final judgment requiring payment
of money in a civil and commercial case pursuant to a choice of court agreement in writing by
the parties, any party concerned may apply to the relevant people’s court in the PRC or Hong
Kong court for recognition and enforcement of the judgment. Although this arrangement
became effective on August 1, 2008, the outcome and effectiveness of any action brought under

the arrangement still remain uncertain.
RISKS RELATING TO THE GLOBAL OFFERING

There has been no prior public market for the Shares and an active trading market may
not develop.

Prior to completion of the Global Offering, there has been no public market for our
Shares. There can be no guarantee that an active trading market for our Shares will develop or
be sustained after completion of the Global Offering. The Offer Price is the result of
negotiations between our Company and the Joint Global Coordinators (for themselves and on
behalf of the Underwriters), which may not be indicative of the price at which our Shares will
be traded following completion of the Global Offering. The market price of our Shares may
drop below the Offer Price at any time after completion of the Global Offering.

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

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

the market price and volatility of our Shares, regardless of our actual operating performance.
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Substantial Shareholders may change or influence the composition of our Board and
senior management team, as we will have no Controlling Shareholders following
completion of the Global Offering.

Mr. Deng has been our Controlling Shareholder during the Track Record Period and up
to the date of this prospectus. Upon listing, as our super-voting arrangement will come to a
conclusion in compliance with the Listing Rules, Mr. Deng and Qeeka Holding will cease to
be our Controlling Shareholders following completion of the Global Offering, and will remain
as our single largest Shareholders. As we will have no Controlling Shareholders following
completion of the Global Offering, we are exposed to the risk that a Substantial Shareholder
or a group of Substantial Shareholders may vote to change or otherwise influence the
composition of our Board and senior management team, which may adversely affect the value
of an investment in the Shares and our Company’s business, financial condition, results of

operations and prospects.

Investors will experience immediate dilution.

We recorded a consolidated deficit as of December 31, 2017. Our pro forma adjusted net
tangible assets per Share giving effect to, among other things, the net proceeds to be received
from the Global Offering and the conversion of our preferred shares into Shares, was
approximately RMB1.65 per share, or HK$2.02 per share, based on an Offer Price of HK$9.00
per Share. As a result, purchasers of our Shares in the Global Offering will experience an
immediate dilution reflected in the significant difference between the net tangible asset per
Share upon the Listing and the Offer Price investors are investing at. Our existing Shareholders
will however experience an increase in consolidated net tangible asset value per Share of their
Shares. In addition, holders of our Shares may experience further dilution of their interest if
the Underwriters exercise the Over-allotment Option or if we issue additional Shares in the

future to raise additional capital.

Future sales or perceived sales of substantial amounts of our Shares in the public market
could have a material adverse effect on the prevailing market price of our Shares and our
ability to raise additional capital in the future.

The market price of our Shares could decline as a result of substantial future sales of our
Shares or other securities relating to Shares in the public market. Such a decline could also
occur with the issuance of new Shares or other securities relating to our Shares, or the
perception that such sales or issuances may occur. Future sales, or perceived sales, of
substantial amounts of our Shares could materially adversely affect the prevailing market price
of our Shares and our ability to raise future capital at a favorable time and price. Our
shareholders would experience a dilution in their holdings upon the issuance or sale of

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

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

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

We currently intend to retain most, if not all, of our available funds and any future
earnings after the Global 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 Shares as a source for any future dividend income.

Our Board has discretion as to whether to declare and pay dividends. In addition, our
shareholders may in a general meeting also declare dividends, provided that no dividends shall
exceed the amount recommended by our Directors. In either case, in no circumstances may a
dividend be paid if this would result in our Company being unable to pay its debts as they fall
due in the ordinary course of business. Even if our Board decides to declare and pay dividends,
or to recommend such dividends to our shareholders, 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. Accordingly, the return on your investment in our Shares will likely depend
entirely upon any future price appreciation of our Shares. There is no guarantee that our Shares
will appreciate in value after the Global Offering or even maintain the price at which you
purchased the Shares. You may not realize a return on your investment in our Shares and you
may even lose your entire investment in our Shares.

Investors may experience difficulties in enforcing Shareholder rights.

Our Company is an exempted company incorporated in the Cayman Islands with limited
liability and the laws of the Cayman Islands differ in some respects from those of Hong Kong
or other jurisdictions where investors may be located. The corporate affairs of our Company
are governed by the Memorandum and the Articles, the Companies Law and the common law
of the Cayman Islands. The rights of Shareholders to take legal action against our Company
and/or our Directors, actions by minority Shareholders and the fiduciary duties of our Directors
to our Company under Cayman Islands laws 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
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comparatively limited judicial precedent in the Cayman Islands as well as from English
common law, which has persuasive, but not binding, authority on a court in the Cayman
Islands. The rights of the Shareholders and the fiduciary duties of our Directors under Cayman
Islands laws may not be as clearly established as they would be under statutes or judicial
precedents in Hong Kong or other jurisdictions where investors reside. In particular, the
Cayman Islands has a less developed body of securities laws. As a result of all of the above,
Shareholders may have more difficulty in exercising their rights in the face of actions taken by
the management of our Company, Directors or major Shareholders than they would as
shareholders of a Hong Kong company or company incorporated in other jurisdictions.

There can be no assurance of the accuracy or completeness of certain facts, forecasts and
other statistics obtained from various government publications, market data providers
and other independent third-party sources, including the industry expert reports,
contained in this prospectus.

This prospectus, particularly the section headed “Industry Overview”, contains
information and statistics relating to the mobile internet and certain internet-related industries.
Such information and statistics have been derived from third-party reports commissioned by
us, various government publications and other publicly available sources. We believe that the
sources of the information are appropriate sources for such information, and we have taken
reasonable care in extracting and reproducing such information. However, we cannot guarantee
the quality or reliability of such source materials. The information has not been independently
verified by us, the Joint Global Coordinators, the Joint Sponsors, the Joint Bookrunners, the
Joint Lead Managers, the Underwriters or any other party involved in the Global Offering, and
no representation is given as to its accuracy. Collection methods of such information may be
flawed or ineffective, or there may be discrepancies between published information and market
practice, which may result in the statistics included in this prospectus being inaccurate or not
comparable to statistics produced for other economies. You should therefore not place undue
reliance on such information. In addition, we cannot assure you that such information is stated
or compiled on the same basis or with the same degree of accuracy as similar statistics
presented elsewhere. In any event, you should consider carefully the importance placed on such
information or statistics.

You should read the entire document carefully, and we strongly caution you not to place
any reliance on any information contained in press articles or other media regarding us
or the Global Offering.

There may be, subsequent to the date of this document but prior to the completion of the
Global Offering, press and media coverage regarding us and the Global Offering, which may
contain, among other things, certain financial information, projections, valuations and other
forward-looking information about us and the Global Offering. We have not authorized the
disclosure of any such information in the press or media and do not accept responsibility for
the accuracy or completeness of such press articles or other media coverage. We make no
representation as to the appropriateness, accuracy, completeness or reliability of any of the
projections, valuations or other forward-looking information about us. To the extent such
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statements are inconsistent with, or conflict with, the information contained in this document,
we disclaim responsibility for them. Accordingly, prospective investors are cautioned to make
their investment decisions on the basis of the information contained in this document only and

should not rely on any other information.

You should rely solely upon the information contained in this document, the Global
Offering and any formal announcements made by us in Hong Kong in making your investment
decision regarding our Shares. We do not accept any responsibility for the accuracy or
completeness of any information reported by the press or other media, nor the fairness or
appropriateness of any forecasts, views or opinions expressed by the press or other media
regarding our Shares, the Global Offering or us. We make no representation as to the
appropriateness, accuracy, completeness or reliability of any such data or publication.
Accordingly, prospective investors should not rely on any such information, reports or
publications in making their decisions as to whether to invest in our Global Offering. By
applying to purchase our Shares in the Global Offering, you will be deemed to have agreed that
you will not rely on any information other than that contained in this document and the Global
Offering.
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WAIVERS FROM STRICT COMPLIANCE WITH THE LISTING RULES AND THE
COMPANIES (WINDING UP AND MISCELLANEOUS PROVISIONS) ORDINANCE

In preparation for the Listing, we have sought the following waivers from strict

compliance with the relevant provisions of the Listing Rules:

WAIVER IN RESPECT OF MANAGEMENT PRESENCE IN HONG KONG

Pursuant to Rule 8.12 of the Listing Rules, an issuer must have sufficient management
presence in Hong Kong. This normally means that at least two of its executive directors must

be ordinarily resident in Hong Kong.

We do not have sufficient management presence in Hong Kong for the purposes of
satisfying the requirements under Rule 8.12 of the Listing Rules. The Group’s management,
business operations and assets are primarily based outside Hong Kong. The principal
management headquarters and senior management of the Group are primarily based in China.
The Directors consider that the appointment of executive Directors who will be ordinarily
resident in Hong Kong would not be beneficial to, or appropriate for, the Group and therefore
would not be in the best interests of the Company and its Shareholders as a whole. Accordingly,
we have applied to the Stock Exchange for, and the Stock Exchange has granted, a waiver from
strict compliance with the requirements under Rule 8.12 of the Listing Rules. We will ensure
that there is an effective channel of communication between us and the Stock Exchange by way

of the following arrangements:

(a) pursuant to Rule 3.05 of the Listing Rules, we have appointed and will continue to
maintain two authorized representatives, namely Mr. Deng and Mr. Wang Wenfei, to
be the principal communication channel at all times between the Stock Exchange
and the Company. Each of our authorized representatives will be readily contactable
by the Stock Exchange by telephone, facsimile and/or e-mail to deal promptly with
enquiries from the Stock Exchange. Both of our authorized representatives are

authorized to communicate on our behalf with the Stock Exchange;

(b) we will implement a policy to provide the contact details of each Director (including
mobile phone numbers, office phone numbers, residential phone numbers (if any),
email addresses and fax numbers) to each of the authorized representatives and to
the Stock Exchange. This will ensure that each of the authorized representatives and
the Stock Exchange will have the means to contact all the Directors (including the
independent non-executive Directors) promptly as and when required, including
means to communicate with the Directors when they are travelling;

(c) we will ensure that all Directors who are not ordinarily resident in Hong Kong have
valid travel documents to visit Hong Kong and will be able to come to Hong Kong
to meet with the Stock Exchange within a reasonable period of time when required;
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(d)

we have retained the services of a compliance advisor, being Somerley Capital
Limited (the “Compliance Advisor”), in accordance with Rule 3A.19 of the Listing
Rules. The Compliance Advisor will serve as a channel of communication with the
Stock Exchange in addition to the authorized representatives of our Company. The
Compliance Advisor will provide our Company with professional advice on ongoing
compliance with the Listing Rules. We will ensure that the Compliance Advisor has
prompt access to our Company’s authorized representatives and Directors who will
provide to the Compliance Advisor such information and assistance as the
Compliance Advisor may need or may reasonably request in connection with the
performance of the Compliance Advisor’s duties. The Compliance Advisor will also
provide advice to our Company when consulted by our Company in compliance with
Rule 3A.23 of the Listing Rules; and meetings between the Stock Exchange and the
Directors could be arranged through the authorized representatives or the
Compliance Advisor, or directly with the Directors within a reasonable time frame.
Our Company will inform the Stock Exchange as soon as practicable in respect of
any change in the authorized representatives and/or the Compliance Advisor in
accordance with the Listing Rules.

WAIVER IN RESPECT OF JOINT COMPANY SECRETARIES

Pursuant to Rules 3.28 and 8.17 of the Listing Rules, the company secretary must be an

individual who, by virtue of his academic or professional qualifications or relevant experience,

is, in the opinion of the Stock Exchange, capable of discharging the functions of the company

secretary. Pursuant to Note (1) to Rule 3.28 of the Listing Rules, the Stock Exchange considers

the following academic or professional qualifications to be acceptable:

(a)

(b)

(c)

a Member of The Hong Kong Institute of Chartered Secretaries;

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

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

Pursuant to Note (2) to Rule 3.28 of the Listing Rules, in assessing “relevant experience”,

the Stock Exchange will consider the individual’s:

(a)

(b)

length of employment with the issuer and other issuers and the roles he or she
played;

familiarity with the Listing Rules and other relevant law and regulations including
the Securities and Futures Ordinance, Companies Ordinance and the Takeovers
Code;
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(c) relevant training taken and/or to be taken in addition to the minimum requirement
under Rule 3.29 of the Listing Rules; and

(d) professional qualifications in other jurisdictions.

Our Company appointed Mr. Wang Wenfei and Ms. So Shuk Yi Betty as joint company
secretaries of the Company on April 2, 2018 and June 4, 2018, respectively. Ms. So meets the
qualification requirements under Note 1 to Rule 3.28 of the Listing Rules and is in compliance
with Rule 8.17 of the Listing Rules.

Mr. Wang is our chief financial officer and is primarily responsible for corporate finance,
investor relations, investments and acquisitions, strategy and legal matters. Our Company
believes that it would be in the best interest of our Company and the corporate governance of
the Group to have as its joint company secretary a person such as Mr. Wang who possesses the
relevant experience of the Group’s corporate finance, investor relations, investments and

acquisitions, strategy and legal matters.

Accordingly, whilst Mr. Wang does not possess the formal qualifications required of a
company secretary under Rule 3.28 of the Listing Rules, we have applied to the Stock
Exchange for, and the Stock Exchange has granted, a waiver from strict compliance with the
requirements under Rules 3.28 and 8.17 of the Listing Rules such that Mr. Wang may be
appointed as a joint company secretary of our Company.

The waiver was granted for a three year period on the condition that Ms. So, as joint
company secretary, will work closely with, and provide assistance to, Mr. Wang in the
discharge of his duties as a joint company secretary and in gaining the relevant experience as
required under Rule 3.28 of the Listing Rules. In addition, Mr. Wang will comply with the
annual professional training requirement under Rule 3.29 of the Listing Rules and will enhance
his knowledge of the Listing Rules during the three-year period from the Listing Date. Our
Company will further ensure that Mr. Wang has access to the relevant training and support that
would enhance his understanding of the Listing Rules and the duties of a company secretary
of an issuer listed on the Stock Exchange. The qualifications and experience of Mr. Wang and
the need for on-going assistance of Ms. So will be further evaluated by our Company before
the expiration of the initial three-year period. We will liaise with the Stock Exchange to enable
it to assess whether Mr. Wang, having benefited from the assistance of Ms. So for the preceding
three years, will have acquired the skills necessary to carry out the duties of company secretary
and the relevant experience within the meaning of Rule 3.28 Note 2 of the Listing Rules so that

a further waiver will not be necessary.

See “Directors and Senior Management” for further information regarding the
qualifications of Mr. Wang and Ms. So.
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CONTINUING CONNECTED TRANSACTIONS

We have entered into, and are expected to continue, certain transactions which would
constitute non-exempt continuing connected transactions of our Company under the Listing
Rules upon Listing. Accordingly, we have applied to the Stock Exchange for and the Stock
Exchange has granted, a waiver from strict compliance with the announcement and
independent shareholders’ approval requirements set out in Chapter 14A of the Listing Rules
for the non-exempt continuing connected transactions. Further details of such continuing
connected transactions are set out in the section headed “Connected Transactions”.

WAIVER AND EXEMPTION IN RELATION TO THE PRE-IPO SHARE INCENTIVE
SCHEME

Under Rule 17.02(1)(b) of, and paragraph 27 of Appendix 1A to, the Listing Rules, and
paragraph 10 of Part I of the Third Schedule to the Companies (Winding Up and Miscellaneous
Provisions) Ordinance, this prospectus is required to include, among other things, details of the
number, description and amount of any of the shares in or debentures of our Company which
a person has, or is entitled to be given, an option to subscribe for, together with certain
particulars of each option, namely the period during which it is exercisable, the price to be paid
for shares or debentures subscribed for under it, the consideration (if any) given or to be given
for it or for the right to it and the names and addresses of the persons to whom it was given
(the “Share Option Disclosure Requirements”).

As of the Latest Practicable Date, our Company has granted options under the Pre-IPO
Share Option Scheme to 188 persons to subscribe for an aggregate of 49,115,000 Shares,
representing 4.05% of the total number of Shares in issue immediately following completion
of the Global Offering (assuming the Over-allotment Option and options granted under the
Pre-IPO Share Option Scheme are not exercised) on the terms set out in the section headed
“Appendix IV — Statutory and General Information — E. Other Information — 11. Pre-IPO Share
Option Scheme” to this prospectus.

Our Company has applied to the Stock Exchange and the SFC, respectively for, (i) a
waiver from strict compliance with the disclosure requirements under Rule 17.02(1)(b) of, and
paragraph 27 of Appendix 1A to, the Listing Rules; and (ii) a certificate of exemption under
section 342A of the Companies (Winding Up and Miscellaneous Provisions) Ordinance
exempting the Company from strict compliance with the disclosure requirements under
paragraph 10(d) of Part I of the Third Schedule to the Companies (Winding Up and
Miscellaneous Provisions) Ordinance, on the ground that full compliance with the above
requirements would be unduly burdensome for our Company for the following reasons:

(a) given that 188 grantees are involved, strict compliance with such disclosure
requirements in setting out full details of all the grantees under the Pre-IPO Share
Option Scheme in the prospectus would be costly and unduly burdensome for the
Company in light of a significant increase in cost and timing for information
compilation, prospectus preparation and printing;
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(b)

(c)

(d)

(e)

as of the Latest Practicable Date, among all the grantees, 181 are not Directors,
members of the senior management or connected persons of our Company or other
grantees who have been granted options to subscribe for 1,000,000 shares of our
Company or more, but are only employees of our Group (“181 Other Employees”),
the strict compliance with the Share Option Disclosure Requirements to disclose
names, addresses, and entitlements on an individual basis in this prospectus will
require a substantial number of additional disclosure while does not provide any
material information to the investing public;

the grant and exercise in full of the options under the Pre-IPO Share Option Scheme
will not cause any material adverse change in the financial position of our Company;

non-compliance with the above disclosure requirements with regard to the 181 Other
Employees would not prevent the Company from providing its potential investors
with an informed assessment of the activities, assets, liabilities, financial position,
management and prospects of the Company; and

material information relating to the options under the Pre-IPO Share Option Scheme
will be disclosed in the prospectus, including the total number of Shares subject to
the Pre-IPO Share Option Scheme, the exercise price per Share, the potential
dilution effect on the shareholding and impact on earnings per Share upon full
exercise of the options granted under the Pre-IPO Share Option Scheme. The
Directors consider that the information that is reasonably necessary for the potential
investors to make an informed assessment of the Company in their investment
decision making process has been included in the prospectus.

In light of the above, our Directors are of the view that the grant of the waiver and

exemption sought under this application will not prejudice the interests of the investing public.

The Stock Exchange has agreed to grant to our Company a waiver under the Listing Rules

on condition that:

(a)

(b)

full details of the options under the Pre-IPO Share Option Scheme granted to each
of our Directors, members of the senior management of our Group, connected
persons of our Company and other grantees who have been granted options to
subscribe for 1,000,000 shares of our Company or more be disclosed in the section
headed “Appendix IV — Statutory and General Information — E. Other Information
— 11. Pre-IPO Share Option Scheme” to this prospectus, on an individual basis, as
required under the Share Option Disclosure Requirements;

for the remaining grantees, disclosure will be made, on an aggregate basis, (1) their
aggregate number and number of Shares underlying the options under the Pre-IPO
Share Option Scheme; (2) the consideration paid for the options under the Pre-IPO
Share Option Scheme; (3) the exercise period and the exercise price of the options
granted under the Pre-IPO Share Option Scheme;
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(c)

(d)

(e)

¢9)

(2)

(h)

there will also be disclosure in this prospectus for the aggregate number of Shares
underlying the options under the Pre-IPO Share Option Scheme and the percentage
of our Company’s issued share capital represented by them as of the Latest

Practicable Date;

the dilutive effect and impact on earnings per Share upon full exercise of the options
under the Pre-IPO Share Option Scheme will be disclosed in the section headed
“Appendix IV — Statutory and General Information — E. Other Information — 11.
Pre-IPO Share Option Scheme” to this prospectus;

a summary of the major terms of the Pre-IPO Share Option Scheme will be disclosed
in the section headed “Appendix IV — Statutory and General Information — E. Other
Information — 11. Pre-IPO Share Option Scheme” to this prospectus;

a full list of all the grantees (including those persons whose details have already
been disclosed in this prospectus) who have been granted the options under the
Pre-IPO Share Option Scheme, containing all the details as required under the Share
Option Disclosure Requirements, will be made available for public inspection in
accordance with the arrangement as set out in “Appendix V — Documents Delivered

to the Registrar of Companies and Available for Inspection” to this prospectus;
the grant of certificate of exemption under the Companies (Winding Up and
Miscellaneous Provisions) Ordinance from the SFC exempting the Company from

strict compliance with the Share Option Disclosure Requirements; and

the particulars of the waiver will be disclosed in this prospectus.

The SFC has agreed to grant to our Company the certificate of exemption under section

342A of the Companies (Winding Up and Miscellaneous Provisions) Ordinance on condition

that:

(a)

full details of the options under the Pre-IPO Share Option Scheme granted by our
Company to each of our Directors, members of the senior management of our Group,
connected persons of our Company and other grantees who have been granted
options to subscribe for 1,000,000 shares of our Company or more, be disclosed in
the section headed “Appendix IV — Statutory and General Information — E. Other
Information — 11. Pre-IPO Share Option Scheme” to this prospectus, on an
individual basis, such details to include all the particulars required by paragraph 10
of Part I of the Third Schedule to the Companies (Winding Up and Miscellaneous

Provisions) Ordinance;
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(b)

(c)

(d)

(e)

in respect of the options granted by the Company under the Pre-IPO Share Option
Scheme to employees other than those referred to in point (a) above, the following
details are disclosed in the prospectus, (1) the aggregate number of grantees and
number of Shares underlying the options under the Pre-IPO Share Option Scheme;
(2) the consideration paid for the grant of the options under the Pre-IPO Share
Option Scheme; (3) the exercise period and the exercise price for the options granted
under the Pre-IPO Share Option Scheme;

a full list of all the grantees (including those persons whose details have already
been disclosed in this prospectus) who have been granted the options under the
Pre-IPO Share Option Scheme, containing all the details as required in paragraph 10
of Part I of the Third Schedule to the Companies (Winding Up and Miscellaneous
Provisions) Ordinance, will be made available for public inspection in accordance
with the arrangement as set out in “Appendix V — Documents Delivered to the

Registrar of Companies and Available for Inspection” to this prospectus;

the particulars of the exemption will be disclosed in this prospectus; and

the Company’s prospectus will be issued on or before June 22, 2018.

Further details of the Pre-IPO Share Option Scheme are set forth in the section headed

“Appendix IV — Statutory and General Information — E. Other Information — 11. Pre-IPO Share

Option Scheme” to this prospectus.
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INFORMATION ABOUT THIS PROSPECTUS AND THE GLOBAL OFFERING

DIRECTORS’ RESPONSIBILITY FOR THE CONTENTS OF THIS PROSPECTUS

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

UNDERWRITING AND INFORMATION ON THE GLOBAL OFFERING

This prospectus is published solely in connection with the Hong Kong Public Offering
which forms part of the Global Offering. The Global Offering comprises the International
Offering of initially 217,827,000 Offer Shares and the Hong Kong Public Offering of initially
24,203,000 Offer Shares, each subject to reallocation on the basis as described in the section
headed “Structure of the Global Offering” in this prospectus and without taking into account
the Over-allotment Option. For applicants under the Hong Kong Public Offering, this
prospectus and the Application Forms contain the terms and conditions of the Hong Kong
Public Offering.

The Listing is sponsored by the Joint Sponsors. Pursuant to the Hong Kong Underwriting
Agreement, the Hong Kong Public Offering is fully underwritten by the Hong Kong
Underwriters under the terms of the Hong Kong Underwriting Agreement, subject to agreement
on the Offer Price to be determined between the Joint Global Coordinators (on behalf of the
Underwriters) and us on the Price Determination Date.

The Offer Price is expected to be fixed among the Joint Global Coordinators (on behalf
of the Underwriters) and our Company on the Price Determination Date. The Price
Determination Date is expected to be on or around June 27, 2018 and, in any event, not later
than July 3, 2018 (unless otherwise determined between the Joint Global Coordinators (on
behalf of the Underwriters) and our Company). If, for whatever reason, the Offer Price is not
agreed between the Joint Global Coordinators and our Company on or before July 3, 2018, the
Global Offering will not become unconditional and will lapse immediately.

The Hong Kong Offer Shares are offered solely on the basis of the information contained
and representations made in this prospectus and the related Application Forms and on the terms
and subject to the conditions set out herein and therein. No person is authorized in connection
with the Global Offering to give any information or to make any representation not contained
in this prospectus and the related Application Forms, and any information or representation not
contained herein and therein must not be relied upon as having been authorized by our
Company, the Joint Sponsors, the Joint Global Coordinators, the Joint Bookrunners and the
Underwriters and any of their respective directors, officers, employees, agents or
representatives or advisors or any other persons involved in the Global Offering.
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Neither the delivery of this prospectus nor any subscription or acquisition made under it
shall, under any circumstances, constitute a representation that there has been no change or
development reasonably likely to involve a change in our affairs since the date of this
prospectus or imply that the information contained in this prospectus is correct as of any date

subsequent to the date of this prospectus.

Further information regarding the structure of the Global Offering, including its
conditions, are set out in the section headed “Structure of the Global Offering”, and the
procedures for applying for our Shares are set out in the section headed “How to Apply for
Hong Kong Offer Shares” in this prospectus and in the related Application Forms.

Further information about the Underwriters and the underwriting arrangements is set out

in the section headed “Underwriting” in this prospectus.

RESTRICTIONS ON SALE OF SHARES

Each person acquiring the Hong Kong Offer Shares under the Hong Kong Public Offering
will be required to, or be deemed by his/her acquisition of Offer Shares to, confirm that he/she
is aware of the restrictions on offers for the Offer Shares described in this prospectus. No
action has been taken to permit a public offering of the Offer Shares in any jurisdiction other
than in Hong Kong, or the distribution of this prospectus in any jurisdiction other than Hong
Kong. Accordingly, this prospectus may not be used for the purpose of, and does not constitute
an offer or invitation in any jurisdiction or in any circumstances in which such an offer or
invitation is not authorized or to any person to whom it is unlawful to make such an offer or
invitation. The distribution of this prospectus and the offer and sale of the Offer Shares in other
jurisdictions are subject to restrictions and may not be made except as permitted under the
applicable securities laws of such jurisdictions pursuant to registration with or authorization by
the relevant securities regulatory authorities or an exemption therefrom. In particular, the Hong
Kong Offer Shares have not been publicly offered or sold directly or indirectly in the PRC or
the United States.

APPLICATION FOR LISTING ON THE STOCK EXCHANGE

We have applied to the listing committee of the Stock Exchange for the granting of the
listing of, and permission to deal in, our Shares in issue and to be issued pursuant to the
Capitalization Issue and the Global Offering and any Shares which may be issued upon the
exercise of the Over-allotment Option and any options that have been granted under the
Pre-IPO Share Option Scheme.

No part of our Shares or loan capital is listed on or dealt in on any other stock exchange
and no such listing or permission to list is being or proposed to be sought in the near future.
All the Offer Shares will be registered on the Hong Kong branch register of members of our
Company in order to enable them to be traded on the Stock Exchange.
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Under section 44B(1) of the Companies (Winding Up and Miscellaneous Provisions)
Ordinance, any allotment made in respect of any application will be invalid if the Listing of,
and permission to deal in, the Shares on the Stock Exchange is refused before the expiration
of three weeks from the date of the closing of the application lists, or such longer period (not
exceeding six weeks) as may, within the said three weeks, be notified to our Company by the
Stock Exchange.

OVER-ALLOTMENT OPTION AND STABILIZATION

Details of the arrangements relating to the Over-allotment Option and stabilization are set

out in the section headed “Structure of the Global Offering” in this prospectus.

PROCEDURE FOR APPLICATION OF HONG KONG OFFER SHARES

The procedures for applying for the Hong Kong Offer Shares are set out in the section
headed “How to Apply for Hong Kong Offer Shares” in this prospectus and on the related
Application Forms.

STRUCTURE AND CONDITIONS OF THE GLOBAL OFFERING

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

SHARES WILL BE ELIGIBLE FOR ADMISSION INTO CCASS

Subject to the granting of the listing of, and permission to deal in, the Shares on the Stock
Exchange and compliance with the stock admission requirements of HKSCC, the Shares will
be accepted as eligible securities by HKSCC for deposit, clearance and settlement in CCASS
with effect from the Listing Date or on any other date as determined by HKSCC. Settlement
of transactions between participants of the Stock Exchange is required to take place in CCASS
on the second business day after any trading day. All activities under CCASS are subject to the
General Rules of CCASS and CCASS Operational Procedures in effect from time to time. All
necessary arrangements have been made for the Shares to be admitted into CCASS. Investors
should seek the advice of their stockbroker or other professional advisor for details of those

settlement arrangements and how such arrangements will affect their rights and interests.

COMMENCEMENT OF DEALINGS IN SHARES

Dealings in the Shares on the Stock Exchange are expected to commence on July 5, 2018.
Shares will be traded in board lots of 500 Shares each.
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INFORMATION ABOUT THIS PROSPECTUS AND THE GLOBAL OFFERING

SHARE REGISTRAR AND HONG KONG STAMP DUTY

Our Company’s principal register of members will be maintained by its principal share
registrar and transfer office, Sertus Incorporations (Cayman) Limited, in the Cayman Islands.
All of the Shares allocated pursuant to the Global Offering will be registered on the Company’s
branch register of members to be maintained in Hong Kong by its Hong Kong Share Registrar,
Tricor Investor Services Limited at Level 22, Hopewell Centre, 183 Queen’s Road East, Hong
Kong.

Dealings in the Shares registered in the branch register of members maintained in Hong
Kong will be subject to Hong Kong stamp duty. For further details of Hong Kong stamp duty,
please seek professional tax advice. Unless otherwise determined by our Board, dividends will
be paid to Shareholders whose names are listed on our branch register of members in Hong
Kong, by ordinary post, at the Shareholders’ risk in Hong Kong dollars.

PROFESSIONAL TAX ADVICE RECOMMENDED

Applicants for the Offer Shares are recommended to consult their professional advisors
if they are in any doubt as to the taxation implications of holding and dealing in the Shares.
It is emphasized that none of us, the Joint Global Coordinators, the Joint Sponsors, the Joint
Bookrunners, the Joint Lead Managers, the Underwriters, any of our/their respective affiliates,
directors, officers, employees, agents or advisors or any other party involved in the Global
Offering accepts responsibility for any tax effects or liabilities of holders of the Shares
resulting from the subscription, purchase, holding or disposal of the Shares.

LANGUAGE

If there is any inconsistency between this prospectus and the Chinese translation of this
prospectus, this prospectus shall prevail unless otherwise stated.

EXCHANGE RATE

Solely for convenience purposes, this prospectus includes translations among certain
amounts denominated in Renminbi, Hong Kong dollars and U.S. dollars. No representation is
made that the Renminbi amounts could actually be converted into another currency at the rates
indicated, or at all. Unless otherwise indicated, (i) the translation between Renminbi and Hong
Kong dollars was made at the rate of RMB0.8167 to HK$1.00, the exchange rate prevailing on
June 1, 2018 published by the PBOC for foreign exchange transactions and (ii) the translations
between U.S. dollars and Hong Kong dollars were made at the rate of HK$7.8454 to US$1,
being the noon buying rate as set forth in the H.10 statistical release of the United States
Reserve Board on June 1, 2018.

ROUNDING

Any discrepancies in any table in this prospectus between total and sum of amounts listed
therein are due to rounding.
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DIRECTORS AND PARTIES INVOLVED IN THE GLOBAL OFFERING

DIRECTORS
Name Address Nationality
Executive Directors

Mr. DENG Huajin (HB3E4) Room 402, 488 Xinchang Road, Chinese
Huangpu District, Shanghai, PRC

Mr. TIAN Yuan (HJ5) Room 1701, Block 2, Chinese
1098 Xinzha Road, Jing’an District,
Shanghai, PRC

Mr. GAO Wei (%) Room 1402, Block 4, Chinese
Xinghai Community,
Suzhou Industrial Park, Jiangsu, PRC

Non-executive Directors

Mr. LI Gabriel (Z=%) Flat A, 43F, Chinese
South Tower 8,
Residence Bel-Air, Island South,
Hong Kong

Mr. SHENG Gang (%) Room 304, Block 11, Chinese
49 Xiangwang Road, Gusu District,
Suzhou, Jiangsu, PRC

Mr. WU Haifeng (%7 8) Room 201, Unit 3, Block 18, Chinese
Yunqu Garden Third Section,
Huilongguan Town, Changping District,
Beijing, PRC

Independent non-executive Directors

Mr. ZHANG Lihong (5%f8#t)  Room 817, No.4 Building, Chinese
366 Ningxia Road, Putuo District,
Shanghai, PRC

Mr. CAO Zhiguang (@??ui%ﬁ) Room 501, No. 9, 168 Yunxi Road, Chinese
Baoshan District, Shanghai, PRC

Mr. WONG Man Chung Flat G, 14/F, Tower 23, Mei Hin Court, Chinese
Francis (#3C5R) South Horizons, Hong Kong

Further information is disclosed in the section headed “Directors and Senior
Management” in this prospectus.
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DIRECTORS AND PARTIES INVOLVED IN THE GLOBAL OFFERING

PARTIES INVOLVED IN THE GLOBAL OFFERING

Joint Sponsors Goldman Sachs (Asia) L.L.C.
68/F, Cheung Kong Center
2 Queen’s Road Central
Central
Hong Kong

CLSA Capital Markets Limited
18/F, One Pacific Place

88 Queensway

Hong Kong

Joint Global Coordinators, Joint Goldman Sachs (Asia) L.L.C.
Bookrunners and Joint Lead Managers  68/F, Cheung Kong Center
2 Queen’s Road Central
Central
Hong Kong

CLSA Limited

18/F, One Pacific Place
88 Queensway

Hong Kong

Legal Advisors to the Company As to Hong Kong law and United States law
Kirkland & Ellis
26th Floor, Gloucester Tower
The Landmark
15 Queen’s Road Central
Hong Kong

As to PRC law

Zhong Lun Law Firm
10-11/F, Two IFC

No. 8 Century Avenue
Shanghai

PRC

As to Cayman Islands law

Maples and Calder (Hong Kong) LLP
53rd Floor, The Center

99 Queen’s Road Central

Hong Kong
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DIRECTORS AND PARTIES INVOLVED IN THE GLOBAL OFFERING

Legal Advisors to the Joint Sponsors and
the Underwriters

Auditor and Reporting Accountant

Industry Consultant

Receiving Banks

As to Hong Kong law and United States
law

Simpson Thacher & Bartlett

ICBC Tower, 35/F

3 Garden Road

Central

Hong Kong

As to PRC law

Jingtian & Gongcheng

34/F, Tower 3, China Central Place
77 Jianguo Road

Beijing

China

PricewaterhouseCoopers
Certified Public Accountants
22nd Floor, Prince’s Building
Central

Hong Kong

Frost & Sullivan (Beijing) Inc.,
Shanghai Branch Co.

1018, Tower B

500 Yunjin Road

Shanghai

PRC

Bank of China (Hong Kong) Limited
1 Garden Road
Hong Kong

Industrial and Commercial Bank of China
(Asia) Limited

33/F, ICBC Tower

3 Garden Road

Central

Hong Kong
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CORPORATE INFORMATION

Headquarters

Principal Place of Business in Hong Kong

Registered Office in the Cayman Islands

Company Website

Joint Company Secretaries

Authorized Representatives

Audit and Risk Management Committee

Remuneration Committee

No.6 Building, 3131 Jinshajiang Road
Jiading District, Shanghai
PRC

18/F, Tesbury Centre
28 Queen’s Road East, Wanchai
Hong Kong

Sertus Chambers, Governors Square,
Suite # 5-204, 23 Lime Tree Bay Avenue,
P.O. Box 2547, Grand Cayman, KYI1-1104
Cayman Islands

www.qeeka.com (the information contained
on the website does not form part of this

prospectus)

Mr. WANG Wenfei (F 3C7§)
Ms. SO Shuk Yi Betty (i)
(HKICS, ICSA)

Mr. DENG Huajin (BF#E4)
Room 402, 488 Xinchang Road
Huangpu District

Shanghai

PRC

Mr. WANG Wenfei (£ 3C)

Room 302, No.9 Building, 99 Fangli Road
Jiading District

Shanghai

PRC

Mr. WONG Man Chung Francis (3 5%)
(Chairman)

Mr. ZHANG Lihong (fR1&ih)

Mr. CAO Zhiguang (¥ & J#)

Mr. CAO Zhiguang (& & /&) (Chairman)
Mr. DENG Huajin (5F#£4)

Mr. ZHANG Lihong (/&)

Mr. WONG Man Chung Francis (3 5%)
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CORPORATE INFORMATION

Nomination Committee

Principal Share Registrar and
Transfer Office

Hong Kong Share Registrar and
Transfer Office

Compliance Advisor

Principal Banker

Mr. DENG Huajin (BF3#£4) (Chairman)
Mr. ZHANG Lihong (5% t)
Mr. CAO Zhiguang (& &)

Sertus Incorporations (Cayman) Limited
Sertus Chambers, Governors Square,
Suite # 5-204, 23 Lime Tree Bay Avenue,
P.O. Box 2547, Grand Cayman, KYI1-1104

Tricor Investor Services Limited
Level 22 Hopewell Centre,

183 Queen’s Road East,

Hong Kong

Somerley Capital Limited
20/F, China Building

29 Queen’s Road Central
Hong Kong

Ping An Bank

West Nanjing Road Sub-branch
No. 1418 Xinzha Road

Jing’an District, Shanghai

PRC
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INDUSTRY OVERVIEW

The information presented in this section, unless otherwise indicated, is derived from
various official government publications and other publications and from the market
research report prepared by Frost & Sullivan, which was commissioned by us. We believe
that the information has been derived from appropriate sources and we have taken
reasonable care in extracting and reproducing the information. We have no reason to
believe that the information is false or misleading in any material respect or that any fact
has been omitted that would render the information false or misleading in any material
respect. The information has not been independently verified by us, the Joint Sponsors or
any of our or their respective directors, officers or representatives or any other person
involved in the Global Offering, other than Frost & Sullivan, nor is any representation
given as to its accuracy or completeness. The information and statistics contained in this
section may not be consistent with other information and statistics compiled within or
outside of China.

SOURCE OF INFORMATION

We have commissioned Frost & Sullivan, an independent market research and consulting
company, to conduct an analysis of, and to prepare a report on the online interior design and
construction industry in China. The report prepared by Frost & Sullivan for us is referred to
in the prospectus as the Frost & Sullivan Report. A total fee of RMB650,000 was paid to Frost
& Sullivan for the preparation of the report, which we believe reflects market rates for reports
of this type.

Frost & Sullivan is a global consulting company founded in 1961 in New York and has
over 40 global offices with more than 2,000 industry consultants, market research analysts,
technology analysts and economists.

The Frost & Sullivan Report was undertaken through both primary and secondary
research obtained from various sources using intelligence collection methodologies. Primary
research involved discussing the status of the industry with certain leading industry
participants across the industry value chain and conducting interviews with relevant parties to
obtain objective and factual data and prospective predictions. Secondary research involved
reviewing information integration of data and publication from publicly available sources,
including official data and announcements from government agencies, company reports,
independent research reports and data based on Frost & Sullivan’s own data base.

In compiling and preparing the Frost & Sullivan Report, Frost & Sullivan has adopted the
following assumptions: (i) social, economic and political environment in China is likely to
remain stable in the forecast period, and (ii) industry key drivers are likely to drive the growth
of the online interior design and construction industry in China in the forecast period.

On this basis, our Directors are satisfied that the forecasts and industry data disclosed in
this section are not misleading. Our Directors confirm that, after making reasonable enquiries,
there is no material adverse change in the market information since the issue date of the
abovementioned sources which may qualify, contradict or have adverse impact on the
information in this section.
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INDUSTRY OVERVIEW

MACRO ECONOMIC ENVIRONMENT AND REAL ESTATE MARKET IN CHINA

In 2017, China’s nominal GDP reached RMBS82.7 trillion, growing at a CAGR of 8.9%
since 2012, according to the National Bureau of Statistics of the PRC. Going forward,
attributed to the strong government economic incentive policies and schemes, China’s nominal
GDP is forecasted to reach RMB117.8 trillion in 2022, at a CAGR of 7.3% from 2017 to 2022
according to the Frost & Sullivan Report. The sound and improving economic condition further
stimulate the public and private investments in the real estate industry and the interior design
and construction industry, which lays a good foundation and provide sustained business
potential for the growth of online interior design and construction industry. Meanwhile, the per
capita disposable income of urban households in China reached RMB36,400 in 2017 and is
expected to reach RMB52,100 in 2022, at a CAGR of 7.4% from 2017 to 2022. The rising
disposable income financially enables the customers to spend more on interior design and
construction for a better living standard, which, at the same time, boosts the development of

the online interior design and construction industry.

From 2012 to 2017, China’s population grew from 1,354.0 million to 1,390.1 million,
remaining the largest population in the world and is expected to reach 1,423.6 million in 2022.
Meanwhile, China’s urbanization rate increased to 58.5% in 2017 from 52.6% in 2012 and is
expected to reach 63.1% in 2022. The rising population and urbanization rate largely boosted
the demand for housing, especially in the first-and second-tier cities. Thus, the sales value of
residential property grew significantly from RMBS8,034.5 billion in 2012 to RMB17,215.2
billion in 2017, representing a CAGR of 16.5%. The proportion of second-hand residential
property’s sales value amongst the total residential property sector has been trending forward,
reaching 36.0% in 2017. For the forecast period, the sales value of the residential property is
likely to keep an increasing trend driven by the continuous housing demand and reach
RMB24,662.5 billion by 2022, with second-hand residential property sector accounting for
39.9% of the sales value.

Over the past few years, China’s real estate industry has experienced rapid development
due to continuously increasing investment. The total investment in real estate development
grew from RMB7,180.4 billion in 2012 to RMB10,979.9 billion in 2017, representing a CAGR
of 8.9% and is expected to further grow to RMB15,185.2 billion in 2022, representing a CAGR
of 6.7% from 2017 to 2022. As the largest sector amongst the real estate market in China, the
investment of residential property market is expected to reach RMB10,817.6 billion by 2022,
accounting for 71.2% of the total investment amount of China’s real estate market. The rising
investment in the residential property market breeds significant amount of housing
construction and renovation projects, which is crucial for the development of the online interior

design and construction industry.
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INDUSTRY OVERVIEW

Sales Value of Residential Property (China), 2012-2022E
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Source: Frost & Sullivan Report

The market size of housing rental market in China reached RMB1,154.1 billion in 2017,
representing a CAGR of 17.1% from 2012. China’s large floating population (floating
population is a terminology used to describe a group of people who reside in a given population
for a certain amount of time and for various reasons, but are not generally considered part of
the official census count) drives the growth of housing rental market. According to the Frost
& Sullivan Report, the floating population in China reached 244.0 million by the end of 2017,
accounting for approximately 17.6% of total population in China. Also, high housing prices,
loans and purchasing limit policies (especially in tier-1 cities such as Beijing and Shanghai)
force people to rent residential properties instead of purchasing one. Going forward, the market
size of housing rental market in China is expected to further grow to RMB2,064.3 billion in
2022, representing a CAGR of 12.3% from 2017 to 2022, according to the Frost & Sullivan
Report. The sustained growth of China housing rental market drives the demand of interior
design and construction market as the residential property owners prefer to renovate the houses
in order to secure higher rental rates, which would eventually create substantial business
opportunities for the online interior design and construction platforms in China.

Market Size of Housing Rental Market (China), 2012-2022E

Billion RMB 2012-2017 CAGR: 17.1%
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Source: Frost & Sullivan Report
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OVERVIEW OF ONLINE INTERIOR DESIGN AND CONSTRUCTION SERVICES
INDUSTRY IN CHINA

Definition and introduction

Online interior design and construction services refer to the comprehensive design,
consultancy and decoration services concerning the interior construction or renovation of
residential properties performed by service providers who obtained the orders from online

interior design and construction services platforms.

The online interior design and construction services platforms not only serve as an
intermediary and interface connecting service providers and consumers by providing channels
and opportunities for the interior design and construction service providers to reach out to
property owner users, but also facilitate monitoring and quality control throughout the whole
service process. The customers who have strong commercial intent to purchase interior design
and construction services can receive other value-added services provided by the platforms
such as project financing. Accordingly, the new business model adopted by the online interior
design and construction platforms could efficiently address many complaints of the traditional
business model such as non-transparent service process, inefficient client communication as
well as non-standardized fee charging mechanism. In addition, some leading online interior
design and construction service platforms engage in the construction work themselves with
in-house capabilities. The following chart set forth the overall service process of the online
interior design and construction service industry in China:

Stage 1 Stage 2 Stage 3
. Reference to Service
Demand Emergence Demand Screening .
Providers
*  Users access the online interior design and *  Online interior design and construction *  Once understand the customers’ demand and
construction platforms from mobile (Apps platforms extract the demand and appoint expectation, online interior design and
and WAP) and PC channels. professional internal consultants to reach out construction platforms would 1) refer the
«  User state their background such as layout of to the customers who have left contact identified customer to service providers who
home, region, contact information and their information on the platform and examine have registered on the platforms and would
specific home construction or renovation their interior design and construction facilitate follow-up communication and
demands such as preferred style, planned demand and expected time to do it as engagement with the customer afterwards or
usage of certain rooms as well as expected well as their expectations on the design ii) appoint in-house team to contact and
budget. or decoration. engage the customer.
Stage 4 Stage 5 Stage 6
Engagement and Contract . .
> gag Signing Commencement of Work Completion, Review

* The online interior design and construction platforms would
provide monitoring service among the whole home interior
design and construction process for quality insurance purposes.

* Once completed, users will provide review on the online interior
design and construction platform

Source: Frost & Sullivan Report
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Market size of interior design and construction services industry in China

With the growth of China’s economy and rise in household living standards, residential
real estate industry has experienced steady development in the past few years, with the total
sales value of residential property increasing from RMBS,034.5 billion in 2012 to
RMB17,215.2 billion in 2017, which has continuously boosted the demand for interior design
and construction services. From 2012 to 2017, the market size by revenue of China interior
design and construction services industry grew from RMB1,515.7 billion to RMB2,303.5
billion, representing a CAGR of 8.7%, according to the Frost & Sullivan Report.

Going forward, the sales value of residential property, including second-hand and new
houses, is estimated to further grow, and the second-hand housing market is likely to grow even
faster than the new housing market. According to the Frost & Sullivan Report, it is estimated
that the proportion of second-hand residential property in terms of sales value amongst the total
residential sector will reach 39.9% by 2022, increasing from 36.0% in 2017. Meanwhile, the
prospect of housing rental market due to increasing urbanization rate and population migration
will also promote the growth of China interior design and construction services industry. Under
this supportive environment, the interior design and construction services industry is expected
to meet more opportunities and its market size by revenue is forecasted to reach RMB3,323.9
billion in 2022, representing a CAGR of 7.6% from 2017 to 2022, according to the Frost &
Sullivan Report.

Market Size by Revenue of Interior Design and Construction Services Industry
(China), 2012-2022E

Billion RMB 2012-2017 CAGR: 8.7%

2017-2022E CAGR: 7.6%
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Source: Frost & Sullivan Report
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Market size of online interior design and construction services industry in China

The GMYV of online interior design and construction services industry refers to the total
residential-based interior construction or renovation related value generated by service
providers who obtained the order from online interior design and construction platforms.

According to the Frost & Sullivan Report, the internet penetration rate in China reached
55.5% in 2017 and is expected to reach 72.7% by 2022. Benefiting from the rising internet
penetration and customers’ stronger preference to search for interior construction or renovation
solutions online, the online interior design and construction services industry in China has
experienced fast development over the past few years. The market size by GMV of the online
interior design and construction services industry in China grew from RMB36.4 billion in 2012
to RMB126.7 billion in 2017, showing a CAGR of 28.3%. Given the relatively low penetration
of 5.5% in 2017, the market features significantly high growth potential going forward.

Together with the rising disposable income and people’s demand for better living
standards, the spending on interior design and construction is expected to further grow over the
next few years. In addition, customers’ rising demand for more efficient services, service
providers’ higher dependency on online platforms to acquire customers and technological
advances all contribute to deeper internet penetration within the interior design and
construction service industry. Accordingly, it is expected that the market size by GMV of the
online interior design and construction services industry in China would reach RMB1,265.1
billion in 2022, representing a CAGR of 58.4%, according to the Frost & Sullivan Report.
Meanwhile, the penetration rate of online interior design and construction services industry is
likely to reach 38.1% by 2022.

Market Size by GMYV of Online Interior Design and Construction Services Industry
(China), 2012-2022E

Billion RMB %
1,300 1,265.1
1.200 Online Interior Design and Construction 2012-2017 CAGR: 28.3%
1,100 —@— Penetration Rate 2017-2022E CAGR: 58.4%
— I~ 40.0
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Note: Penetration rate refers to the proportion of online interior design and construction industry amongst the entire
interior design and construction industry by GMV

Source: Frost & Sullivan Report
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Further, according to the Frost & Sullivan report, the online interior design and
construction industry by GMV of Beijing and Shanghai reached RMB55.7 billion in 2017, and
expected to reach RMB78.9 billion in 2018, RMB106.5 billion in 2019 and RMB177.1 billion
in 2022; hence, the 2017-2018 and 2018-2019 growth rate are expected to reach 41.7% and
35.0% and the CAGR from 2018 to 2022 is expected to reach 22.4%. The online interior design
and construction industry by GMV of Tier A cities reached RMB38.0 billion in 2017, and
expected to reach RMB68.2 billion in 2018, RMB102.3 billion in 2019 and RMB354.2 billion
in 2022; hence, the 2017-2018 and 2018-2019 growth rate are expected to reach 79.5% and
50.0% and the CAGR from 2018 to 2022 is expected to reach 51.0%. The online interior design
and construction industry by GMV of Tier B cities reached RMB19.0 billion in 2017, and
expected to reach RMB48.5 billion in 2018, RMB92.2 billion in 2019 and RMB350.4 billion
in 2022; hence, the 2017-2018 and 2018-2019 growth rate are expected to reach 155.0% and
90.0% and the CAGR from 2018 to 2022 is expected to reach 63.9%. The online interior design
and construction industry by GMV of Tier C cities reached RMB6.3 billion in 2017, and
expected to reach RMB20.2 billion in 2018, RMB56.6 billion in 2019 and RMB366.9 billion
in 2022; hence, the 2017-2018 and 2018-2019 growth rate are expected to reach 220.0% and
180.2% and the CAGR from 2018 to 2022 is expected to reach 106.4%.

According to the Frost & Sullivan Report, the average GMV of a typical interior design
and construction transaction is normally over RMB100,000, while the average revenue per
recommended user for online platforms may be less than RMB1,000, especially in lower-tier
cities. Therefore, it is not uncommon that online interior design and construction platforms in
China generate a platform revenue of less than 1.0% of their total platform GMYV, according to
the Frost & Sullivan Report.

MARKET DRIVERS AND DEVELOPMENT TRENDS

Sustained demand for interior design and construction services

The interior design and construction services market maintained sustained growth over
the past few years and is expected to further grow in the coming years and reach a market size
by revenue of RMB3,323.9 billion by 2022. The growth of nominal GDP, increasing
urbanization rate as well as investments on the residential sector act as the cornerstone for the
development of interior design and construction industry. The continuous ascending of
customer disposable income and the increasing demand of second-hand residential properties
propel the growth of interior design and construction industry. Hence, the sustained demand for
interior design and construction services bring substantial business opportunities and
significant potential customer bases for online platforms to further address with their

internet-based business model.
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Customers’ rising demand for more efficient service process

Compared with the traditional business model of the interior design and construction
industry in China, the online platform business model is much more efficient in terms of
customer communication (such as status updates). By leveraging on the information provided
by the online interior design and construction platforms, customers have more choices and are
able to select the service providers suited to their specific needs. Also, the traditional business
model has many disadvantages such as opaque pricing system, inefficient customer claim
settlement process while the online platform business model offers transparent pricing and
charging details for customers from construction materials to labor costs and also enable
all-process involvement for the customers. There are increasing number of customers in China
paying attention to resource support on the internet when they have demands for interior design
and construction and the significant efficiency and convenience exerted by the online interior
design and construction platforms would further drive the industry growth and facilitate deeper
cultivation of customer’ demands.

Service providers’ intention to move online

Interior design and construction service providers in China have gradually recognize the
significance and importance for them to work with online platforms. With more and more
customers moving online to look for interior design and construction services, online platforms
have become an effective and efficient channel for interior design and construction service
providers to reach out to potential customers. Online platforms provide interior design and
construction service providers stably growing business opportunities with lower customer
acquisition cost compared with their conventional business model. Meanwhile, online
platforms provide interior design and construction service providers with larger customer
coverage, while traditional service providers normally focus on a small area around their
physical stores. Additionally, by leveraging their technological capabilities, online platforms
match users with interior design and construction service providers suited to users’ specific
needs and effectively improve conversion rate for service providers. Moreover, Standing
Committee of the PRC National People’s Congress has passed the Cyber Security Law of the
PRC ( (1 #ENRILFIE 4L 415) ) on November 7th 2016. The law ensures the protection
of personal information and the strengthening of network information management. Therefore,
interior design and construction service providers could no longer collect and disclose
unauthorized information. However, online platforms with their own rules for collecting
customers’ information could provide a regulated environment and only use information with
customers’ consent. More interior design and construction service providers are now
cooperating with online platforms to be better in compliance with the regulation and law.
Besides the renovation orders obtained, interior design and construction service providers
could also strengthen their brand image and industry recognition by working with online
platforms, which would help them to reach out to more customers in the future. As interior
design and construction service providers become increasingly attached to and dependent on
online platforms, they are willing to pay a higher price to online platforms for the orders
referred, according to the Frost & Sullivan Report. The interior design and construction service
providers’ intention to move their business online to work with online platforms and their
rising dependence on the platforms would drive the market size of this industry.
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Integration with emerging technologies

Online interior design and construction service platforms serve as a connecting
intermediary between service providers and the property users who have decoration or
renovation demands, which makes it possible to collect massive user information and facilitate
further targeted behavior analyzing. By leveraging on the advanced technologies such as big
data and cloud computing, more precise user profiles could be created with effective labels,
which would help the platform to make more accurate references for online interior design and
construction service providers. Also, the integration of VR, AR and 3D technologies could give
the customer an immediate idea on interior design so that better choices and timely adjustments
could be made. Hence, with the development of internet technology, there is a trend that more
integration of emerging technical methods would be applied, which would help the online
interior design and construction platforms to deliver better services to the customers in a more

targeted manner.

ENTRY BARRIERS

Solid business network

One of the most critical success factors for the online interior design and construction
platforms is the large number of service providers in different regions it could integrate.
Establishing such a network requires significant preliminary investment and work. Also,
monetizing the network of interior design and construction service providers require strong
capabilities in terms of providing long-term value for customers and interior design and
construction service providers; providing eye-catching contents for customers that could well
address their evolving demands. New market entrants are unable to compete with the existing
platforms as they are typically smaller in business scale, limited regional coverage in service
offerings as well as lack of experiences in serving large number of customers and interior

design and construction service providers.

Brand recognition

Holding a strong reputation with well-recognized brand name is of great importance for
the potential customers to select an online interior design and construction platform. According
to the Frost & Sullivan Report, the customers in China are very brand sensitive when it comes
to selecting an online interior design and construction platform. There would be a barrier for
the new entrants to compete with leading brands such as Jia.com due to their insufficient brand
image. According to the Frost & Sullivan Report, Jia.com enjoys the no.l brand recognition in
the online interior design and construction service industry and is the first choice for customers

in China when they have related demands.
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Systematic vertical management capability

In order to maintain strong competitiveness in the industry and maximize the
monetization of business network and resources, it is of great importance for the online interior
design and construction platforms to have a systematic vertical management capability which
extends from effective management and monitoring on the customer information and related
contents to comprehensive standardization of third-party service providers’ service offering.
Failing to effectively and systematically mange the internal and external business resources
would adversely and materially impact the sustained business growth of the online interior
design and construction platforms. Hence, it would be a barrier for the new market entrants due
to their lack of industry experiences, comprehensive technological and managerial know-how
as well as less bargain power against the resources integrated.

DEVELOPMENT CHALLENGES
Comprehensive quality control

Notwithstanding the fact that online interior design and construction platforms would
help to monitor the renovation work performed by third-party service providers to insure
service quality and customer satisfaction, it is still very difficult for the online platforms to
have a comprehensive quality control on the whole process. There are dozens of steps in the
interior design and construction work streams from preliminary design to final work
inspection, failing to control on one single process might result in customer claims and damage
of brand image.

Full network monetization

The online interior design and construction platforms are exposed and accessible to all
internet users and for some of the regions where there are no or very few service providers
registered on the platform, it is currently a challenge to monetize the demand by referring the
orders. Leading online interior design and construction brands such as Jia.com are trying to
enhance their geographical coverage by integrating more quality service providers onto the
platform, which takes time and investment. Also, if the customer have registered on the
platform and stated their demands which are however not addressed, it would be a challenge
for the online interior design and construction platforms to keep strong customer loyalty.

COMPETITIVE LANDSCAPE ANALYSIS

The competition of China online interior design and construction industry is quite fierce,
with the number of competitors approximately from 500 to 800 in 2017. Top two players,
namely Jia.com and Platform A took up nearly half of the market share in terms of GMV.

According to the Frost & Sullivan Report, the market size by GMV of China online
interior design and construction industry reached RMB126.7 billion in 2017. Top 5 players
accounted for 62.1% of the market. Jia.com ranked first with a market share of 25.7%, followed
by Platform A whose market share was 22.3%. Platform B, Platform C and Platform D ranked
as the third, fourth and fifth with their market shares of 6.0%, 4.6% and 3.5%, respectively.
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Top 5 Online Interior Design and Construction Platforms by GMV (China), 2017

Platform A | 223%
PlaformB | ] 6.0%

PlaformC | ] 4.6%

Platform D :I 3.5%

Source: Frost & Sullivan Report

According to the Frost & Sullivan Report, Jia.com mainly differentiates itself from its
industry peers in the following aspects: (i) Top customer recognition. As the largest online
interior design and construction platform in China, Jia.com enjoys the highest customer
awareness and best word-of-month reputation in the industry and is considered as the top
choice platform given its strong capabilities in offering quality services and managing service
providers; (ii) Extensive online presence. According to the Frost & Sullivan Report, Jia.com
has the highest amount of search results in terms of interior design and construction related
contents, which could significantly help enhance its brand awareness and acquire more users;
(iii) Focus on user experience. For example, Jia.com was the first player in the online interior

design and construction services industry to introduce escrow payment service.
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REGULATIONS IN RELATION TO FOREIGN INVESTMENT

The establishment and management of companies in the PRC are governed by the PRC
Company Law which was enacted by the National People’s Congress Standing Committee (the
“NPC Standing Committee”) on December 29, 1993 and was implemented since July 1, 1994.
The NPC Standing Committee amended the PRC Company Law on December 25, 1999, August
28, 2004, October 27, 2005 and December 28, 2013 respectively. The PRC Company Law
provides for the establishment, corporate structure and corporate management of companies.
The PRC Company Law also applies to foreign invested enterprises. Where laws relating to
foreign invested enterprises otherwise stipulate, such stipulations shall apply.

Wholly foreign-owned enterprises are also governed by The Law on Foreign-funded
Enterprises of the PRC ( (3 N\ AL SN ER3E1L) ) (the “Foreign-Funded Enterprise
Law”) and Foreign-Funded Enterprise Law Implementing Rules ( {H#E A\ R ILAIE 4P & 12
DYE4HH]) ). The Foreign-Funded Enterprises Law was adopted at the 4th Meeting of the
Sixth National People’s Congress on April 12, 1986 and was amended by the NPC Standing
Committee on October 31, 2000, and September 3, 2016, respectively. The establishment
procedures, approval procedures, registered capital and corporate structures of wholly
foreign-owned enterprises are regulated in the abovementioned laws and regulations.

Foreign investment shall also abide by the Guidance Catalogue of Industries for Foreign
Investment ( {IMEIEEFEFSEHEL) ), (the “Foreign Investment Catalogue”). The
Foreign Investment Catalogue was promulgated on June 28, 1995 and was revised in December
31, 1997, April 1, 2002, November 30, 2004, October 31, 2007, December 24, 2011, March 10,
2015 and June 28, 2017. The currently effective Foreign Investment Catalogue was
promulgated by MOFCOM and the NDRC on June 28, 2017 and implemented since July 28,
2017. The Foreign Investment Catalogue classifies industries into three categories:
encouraged, restricted and prohibited. Except as otherwise stipulated by other laws and
regulations, foreign investors are permitted to invest in industries not in the restricted or
prohibited categories. Part of industries in the restricted category may be limited to equity or
contractual joint ventures, in some cases with the Chinese shareholder as the majority

shareholder. Foreign investors are not allowed to invest in industries in prohibited category.

On June 10, 2010, MOFCOM released the Circular on Issues Concerning Delegating the
Examination and Approval Authority for the Foreign Investment ( {FFSEREA T A&
FAMFF T HEA BIRERE R ) (the “MIOFCOM  Circular 209”). Under the MOFCOM
Circular 209, local authorities shall examine and approve and administrate the establishment
and replacement of foreign invested enterprises which are in the encouraged and permitted
categories of the Foreign Investment Catalogue and with a total investment amount of US$300
million or less and those which are in the restricted categories and with a total investment
amount of US$50 million or less.
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The Interim Measures for Record-filing Administration of the Establishment and Change
of Foreign Invested Enterprises ( (FME & A 377 S MR I EATHHE) ), or Foreign
Invested Enterprise Record-filing Interim Measures, was issued by MOFCOM in October 2016
and revised in July 2017. Pursuant to FIE Record-filing Interim Measures, the establishment
and change of foreign invested enterprises are subject to record-filing procedures, instead of
prior approval requirements, provided that the establishment or change does not involve special
entry administrative measures. If the establishment or change of foreign invested enterprise
matters involve the special entry administrative measures, the approval of the MOFCOM or its
local counterparts is still required. Pursuant to the Announcement 2016 No. 22 of the National
Development and Reform Commission and the MOFCOM (v A [ 71 5 (2 5% 6% e A o o
ZEg - N RILFE TR AE20164F55229%) ) dated October 8, 2016, the special
entry administrative measures for foreign investment apply to restricted and prohibited
categories specified in the Foreign Investment Catalogue, and the encouraged categories are
subject to certain requirements relating to equity ownership and senior management under the

special entry administrative measures.

MOFCOM or the relevant local authorities are responsible for approving or filing the
relevant joint venture contracts, articles of association of the foreign invested enterprises and
other substantial changes to the foreign invested enterprises, such as changes in capital, equity

transfer and consolidation.
REGULATIONS ON VALUE-ADDED TELECOMMUNICATION SERVICES
Licenses for Value-Added Telecommunication Services

On September 25, 2000, the Telecommunications Regulations of the PRC ( (hEE AR I
B B 45D ) (the “Telecom Regulations”) was issued by the State Council as the primary
governing law on telecommunication services, and amended on July 29, 2014, and February 6,
2016, respectively. The Telecom Regulations set out the general framework for the provision
of telecommunication services by PRC companies. Under the Telecom Regulations, it is a
requirement that telecommunications service providers procure operating licenses prior to their
commencement of operations. The Telecom Regulations draw a distinction between “basic
telecommunications services” and “value-added telecommunications services.” Value-added
telecommunications services are defined as telecommunications and information services
provided through public network infrastructures. The Catalog of Telecommunications Business
( CERBEBTEHE) ) (the “Telecommunication Catalog”) attached to the Telecom
Regulations to categorizes telecommunications services as basic or value-added. In December
28, 2015, the Telecommunication Catalog was updated and information services such as
content service, entertainment and online games services are classified as value-added

telecommunications services.
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On September 25, 2000, the State Council promulgated the Administrative Measures on
Internet Information Services ( (HIBHAI(E EIRFFE THHL) ) (the “Internet Measures™),
which was amended in January, 2011. Pursuant to the Internet Measures, “Internet information
services” refers to services that provide Internet information to online users, and is categorized
into commercial Internet information services and non-commercial Internet information
services. Under the Internet Measures, commercial Internet information services providers
shall obtain a value-added telecommunications license for Internet information service (the
“ICP License”) from the relevant government authorities before engaging in any commercial
Internet information services operations within the PRC.

On July 3, 2017, the MIIT issued the Administrative Measures for Telecommunications
Business Operating Permit ( (EEFEFLETTEHINL) ) (the “Telecom Permit
Measures”), which took effect on September 1, 2017. The Telecom Permit Measures confirm
that there are two types of telecom operating licenses for operators in China, namely, licenses
for basic telecommunications services and for value-added telecommunications service (the
“VATS Licenses”). The operation scope of the VATS License includes details on the permitted
activities of the enterprise to which it is granted. An approved added-value telecommunication
services provider shall conduct its business in accordance with the specifications recorded on
its VATS License. In addition, the holder of a VATS License is required to obtain approval from
the original permit-issuing authority prior to any change to its shareholders and business scope.
The VATS License has a term of five years subject to annual inspection and shall be applied
for renewal no later than 90 days before expiration.

Besides, the Internet Measures and other relevant measures also prohibit internet
activities that constitute publication of any content that, among others, propagates obscenity,
pornography, gambling and violence, incite the commission of crimes or infringe upon the
lawful rights and interests of third parties. If an Internet information service provider detects
information transmitted on their system that falls within the specifically prohibited scope, such
provider must terminate such transmission, delete such information immediately, keep records
and report to the government in charge. Any provider’s violation of these prescriptions will
lead to the revocation of its ICP License and, in serious cases, the shutting down of its website.

On June 28, 2016, the State Internet Information Office promulgated the Administrative
Provisions on Mobile Internet Application Information Services ( &%) B 44 A2 715 5
MR FELE ) ) (the “Mobile Application Administrative Provisions”), which took effect
on August 1, 2016, to strengthen the regulation of the mobile application information services.
Pursuant to the Mobile Application Administrative Provisions, an internet application program
provider must verify a user’s mobile phone number and other identity information under the
principle of mandatory real name registration at the back-office end and voluntary real name
display at the front-office end. An internet application program provider must not enable
functions that can collect a user’s geographical location information, access user’s contact list,
activate the camera or recorder of the user’s mobile smart device or other functions irrelevant
to its services, nor is it allowed to conduct bundle installations of irrelevant application
programs, unless it has clearly indicated to the user and obtained the user’s consent on such
functions and application programs. Furthermore, in December 2016, the MIIT promulgated
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the Interim Measures on the Administration of Pre-Installation and Distribution of Applications
for Mobile Smart Terminals ( <FBENE A FH#FTE B A 8 1 THLE) ) (the
“Mobile Application Interim Measures”), which took effect on July 1, 2017. The Mobile
Application Interim Measures requires, among others, that internet information service
providers must ensure that a mobile application, as well as its ancillary resource files,
configuration files and user data can be uninstalled by a user on a convenient basis, unless it
is a basic function software, which refers to a software that supports the normal functioning of
hardware and operating system of a mobile smart device.

“Shanghai Qijia” and “Shanghai Qiyi” have each obtained an ICP License, which will
expire in December 7, 2019 and November 13, 2022 respectively.

Foreign Investment in Value-Added Telecommunication Services

Pursuant to the FITE Regulations, the ultimate foreign equity ownership in a value-added
telecommunications services provider shall not exceed 50%. Moreover, for a foreign investor
to acquire any equity interest in a value-added telecommunication business in China, it must
satisfy a number of stringent performance and operational experience requirements, including
demonstrating good track records and experience in operating value-added telecommunication
business overseas (the “Qualification Requirements”). Since no written guidelines have been
publicly issued by the MIIT to specify the Qualification Requirements, such as what constitutes
“a good track record,” the MIIT retains considerable discretion in determining whether a
foreign investor has satisfied the Qualification Requirements and in granting approvals in each
case of application.

The most updated version of Foreign Investment Catalogue, imposes the same restrictions
on the percentage of foreign ownership in value-added telecommunication business as imposed
by the Provisions on Foreign Invested Telecommunications Enterprises as discussed above.

On July 13, 2006, the MIIT issued the Circular on Strengthening the Administration of
Foreign Investment in and Operation of Value-added Telecommunications Business ( B
SN G A H Y (B B A A) ) (the “MIIT Circular”). The MIIT Circular
reiterated the regulations on foreign investment in telecommunications businesses, which
require foreign investors to set up foreign invested enterprises and obtain telecommunication
business operation license to conduct any value-added telecommunications business in China.
Under the MIIT Circular, a value-added telecommunication service provider may not rent,
transfer or sell a telecommunications business operation license to foreign investors in any
form, nor may they provide any resources, premises, facilities and other assistance in any form
to foreign investors for their illegal operation of any telecommunications business in the PRC.
Furthermore, the relevant trademarks and domain names that are used in the value-added
telecommunications business must be owned by the value-added telecommunication service
provider or its shareholder. The MIIT Circular further requires value-added telecommunication
service provider to have the necessary facilities for its approved business operations and to
maintain such facilities in the regions covered by its license. In addition, all value-added
telecommunications services providers are required to maintain network and Internet security
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in accordance with the standards set out in relevant PRC regulations. If a license holder fails
to comply with the requirements in the MIIT Circular and remedy such non-compliance, MIIT
or its local counterparts has the discretion to take administrative measures against such license

holder, including revocation of its VATS License and/or ICP License.
REGULATIONS ON INFORMATION SECURITY AND PRIVACY PROTECTION

Internet content in China is regulated and restricted from a state security standpoint. On
December 28, 2000, the Standing Committee of the PRC National People’s Congress
introduced enacted the Decisions on Maintaining Internet Security ( B #E#E B AL 20
) ), which was amended on August 27, 2009 and may subject violators to criminal
punishment in China for any effort to: (i) use the Internet to market fake and substandard
products or carry out false publicity for any commodity or service; (ii) use the Internet for the
purpose of damaging the commercial goodwill and product reputation of any other person; (iii)
use the Internet for the purpose of infringing on the intellectual property of any person; (iv) use
the Internet for the purpose of fabricating and spreading false information that affects the
trading of securities and futures or otherwise jeopardizes the financial order; or (v) create any
pornographic website or webpage on the Internet, providing links to pornographic websites, or
disseminating pornographic books and magazines, movies, audiovisual products, or images.
The Ministry of Public Security has promulgated measures that prohibit use of the Internet in
ways which, among other things, result in a leakage of state secrets or a spread of socially
destabilizing content, and require internet service providers to take proper measures including
anti-virus, data back-up and other related measures, and keep records of certain information
about its users (including user registration information, log-in and log-out time, IP address,
content and time of posts by users) for at least 60 days, and detect illegal information,
terminate transmission of such information, and keep relevant records. If an Internet
information service provider violates these measures, the Ministry of Public Security and the

local security bureaus may revoke its operating license and shut down its websites.

PRC governmental authorities have enacted laws and regulations on Internet use to
protect personal information from any unauthorized disclosure. In December 2012, the
Standing Committee of the PRC National People’s Congress promulgated the Decision on
Strengthening Network Information Protection ( (BN S EGENIE) ) to
enhance the legal protection of information security and privacy on the Internet. In July 2013,
the MIIT promulgated the Provisions on Protection of Personal Information of
Telecommunication and Internet Users ( & {5 M B4 FH P 8 AME S AFERLE) ) to regulate
the collection and use of users’ personal information in the provision of telecommunications
services and Internet information services in China. Telecommunication business operators and
Internet service providers are required to establish its own rules for collecting and use of users’
information and cannot collect or use users’ information without users’ consent.
Telecommunication business operators and Internet service providers are prohibited from
divulging, tampering with, damaging, selling or illegally providing others with, collecting

personal information.
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On November 7, 2016, Standing Committee of the PRC National People’s Congress
published Cyber Security Law of the PRC ( ('3 N RILFNEGE4E % 4:) ), which took
effective on June 1, 2017 and requires network operators to perform certain functions related
to cyber security protection and the strengthening of network information management. For
instance, under the Cyber Security Law, network operators of key information infrastructure
shall store within the territory of the PRC all the personal information and important data
collected and produced within the territory of PRC and their purchase of network products and
services that may affect national securities shall be subject to national cyber security review.
On May 2, 2017, the Cyberspace Administration of China issued a trial version of the Measures
for the Security Review of Network Products and Services (Trial) ( <A34% 2 i FIRES & 2 3%
EHEE) Git1T)), which took effective on June 1, 2017, to provide for more details rules
regarding cyber security review requirements.

In addition, the Guidelines requires Internet finance service providers, including online
finance platforms, among other things, to improve technology security standards, and
safeguard customer and transaction information. The PBOC and other relevant regulatory

authorities will jointly adopt the implementing rules and technology security standards.

PROVISIONS ON THE MERGER AND ACQUISITION OF DOMESTIC ENTERPRISES
BY FOREIGN INVESTORS

In light of the M&A Rules jointly adopted by the MOFCOM, the SAFE and other four
ministries on August 8, 2006, became effective on September 8, 2006 and amended on June 22,
2009, “mergers and acquisitions of domestic enterprises by foreign investors” refers to:

. a foreign investor converts a non-foreign invested enterprise (domestic company) to
a foreign invested enterprise by purchasing the equity interest from the shareholder
of such domestic company or the increased capital of the domestic company; this is
defined as “equity merger and acquisition”; or

. a foreign investor establishes a foreign invested enterprise to purchase the assets
from a domestic enterprise by agreement and operates the assets therefrom; or

. a foreign investor purchases the assets from a domestic enterprise by agreement and
uses these assets to establish a foreign invested enterprise for the purpose of
operation of such assets; this is defined as “assets merger and acquisition”.

Mergers and acquisitions of domestic enterprises by foreign investors shall be subject to
the approval of the MOFCOM or its delegates at provincial level. In the event that any
domestic company, enterprise or natural person merges or acquires a domestic company that
has affiliated relationship with it through an overseas company legally established or
controlled by such domestic company, enterprise or natural person, the merger and acquisition
applications shall be submitted to the MOFCOM for approval and any circumvention on the

requirement including domestic re-investment of a foreign invested enterprise is not allowed.
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REGULATIONS IN RELATION TO COMMERCIAL FRANCHISE

The Regulations on Administration of Commercial Franchise ( ¥ 34 iF &8 & MK
%) ), which was promulgated on February 6, 2007 and implemented on May 1, 2007, aims to
regulate commercial franchise activities by specifying the main contents of commercial
franchise contracts and the obligations of franchisors in filing with commerce administrative
authorities and information disclosure. Pursuant to the Administrative Measures for the Filing
of Commercial Franchise ( (FIZERFFFEEMREIHNE) ), which was amended on
December 12, 2011 and implemented on February 1, 2012, the MOFCOM and the commerce
administrative authorities at the level of provinces, autonomous regions and municipal cities
directly under the state council are the competent authorities for filing commercial franchise.
Commercial franchise is filed on a national network basis. Franchisors complying with the
provisions of the Administrative Measures for the Filing of Commercial Franchise shall
proceed with filing through the commercial franchise information management system
established by the MOFCOM in accordance with the measures. The Administrative Measures
for Information Disclosure of Commercial Franchise ( 7247 ar&8a G B @RS HIEE) ),
which was amended on February 23, 2012 and implemented on April 1, 2012, further clarifies

the scope of information disclosure by franchisors.
REGULATIONS RELATING TO INTERIOR DECORATION AND DESIGN
Qualifications for Operations

According to the Administrative Provisions on the Qualifications of Enterprises
Construction in the Construction Industry ( CEEEEMFEEHEIBIE) ) promulgated by the
Ministry of Housing and Urban-Rural Development of the PRC on January 22, 2015 and was
effective from March 1, 2015, and the Grade Standards for Construction Enterprises
Qualification ( (FEEEEMEEEIEME) ) which was issued by the Ministry of Housing and
Urban-Rural Development of the PRC on November 6, 2014 and came into effect on January
1, 2015, the PRC would implement qualification management for domestic construction
enterprises. The qualification of contractors engaging in interior construction is divided into
two grades, namely A, B. Interior construction contractors can only undertake interior
construction projects allowed within its grade, in terms of its single contract value. Interior
construction contractors with Grade A qualification can undertake interior construction project
without scale limitation; those with Grade B qualification can undertake interior construction

project which single contract value is under RMB20 million.
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Work Safety Regulations and Rules

According to the Work Safety Law of the PRC ( {H#E A\ RALAIE % 2 %) ), which
was adopted at the 28th meeting of the Standing Committee of the Ninth National People’s
Congress on June 29, 2002 and amended on August 27, 2009 and August 31, 2014 respectively,
a production entity must meet the State’s legal standard or industrial standard on work safety
and provide work conditions set out in relevant laws, administrative rules and State or industry
standards. An entity that cannot provide required work conditions may not engage in
production and business operation activities. The production and business operation entities
shall set up eye-catching safety warning mark sat the production or business operation sites that
have substantial dangerous elements or on the relevant facilities or equipment.

According to the Work Safety License Regulation ( {&2/E & 7ol i) ) issued by
the State Council on January 13, 2004 and be amended and effective on July 18, 2013 and July
29, 2014 respectively, and the Administrative Provisions on the Work Safety License of
Construction Enterprises ( CEHEZE TANFE L2 E E ol i HEIE ) ) issued by the Ministry
of Construction and came into effect on July 5, 2004 and amended on January 22, 2015, a
construction entity without a work safety license should not engage in construction activities.

REGULATIONS RELATING TO FURNITURE PRODUCTION
Regulations on Product Quality

According to the General Principles of Civil Law of the PRC ( {3 A [RILFNE [ %8
HII) ) issued by the National People’s Congress on April 12, 1986 and amended on August 27,
2009, if a substandard product causes property damage or physical injury to others, the
manufacturer or seller shall bear civil liability according to law. If the transporter or
storekeeper is responsible for the matter, the manufacturer or seller shall have the right to
demand compensation for its losses.

According to the Product Quality Law of the PRC ( {Hr¥E A RILFNE 2 B &%) )
issued by the NPC Standing Committee on February 22, 1993 and amended on July 8, 2000 and
August 27, 2009 respectively, which enhance the control of product quality and protection on
consumers, sellers shall be responsible for repair, replacement or return and compensate for the
damages done to end-users or consumers if one of the following cases occurs: (1) the products
do not have the function for use they are supposed to have and which were not explained in
advance; (2) the quality of products does not conform to the standards specified on the products
or the packages; (3) the quality of products does not meet the quality specified in the
instruction for use or shown by the samples if provided. After the sellers undertake the repairs,
replacement, return or compensation for damages according to the provisions of the preceding
paragraph, the sellers have the right to claim the losses from producers or other sellers that
provide the products (hereinafter referred to as suppliers), if the liability lies on the producers
or suppliers.

If the sellers fail to perform the duty of repairing, replacing, returning or compensating
for damages as provided in the above paragraph, the quality supervision and control
departments or administrative departments of industry and commerce shall order them to
correct.
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Regulations on Consumer Protection

According to the Law of the PRC on the Protection of Consumer Rights and Interests
( (e N R LA S 2 4 4 P #75) ) issued by State Council on October 31, 1993 and
amended on August 27, 2009 and October 25, 2013 respectively, and came into effect on March
15, 2014, the rights and interests of consumers to purchase or use commodities, or receive
services for living consumption will be protected by the Law of the PRC on the Protection of
Consumer Rights and Interests.

According to the Law of the PRC on the Protection of Consumer Rights and Interests,
business operators shall, if the commodities or services they supply involve any of the
following circumstances, bear civil liability in accordance with other relevant laws and
regulations, except as otherwise provided in the Law of the PRC on the Protection of Consumer
Rights and Interests: (1) there exist defects in the commodities or services; (2) not possessing
the application performance they should possess and no declaration thereabout made at the
time of sale; (3) not conforming to the standards indicated on the commodities or on the
packages thereof; (4) not conforming to the quality indicated by the product description or by
physical samples; (5) producing commodities that have been formally ordered by the State to
be obsolete or selling commodities that are no longer effective or deteriorated; (6) commodities
sold being short of weight or quantity; (7) contents and costs of services being in violation of
the agreements; (8) deliberately delaying or unreasonably refusing consumers’ requests for
repair, rework, replacement, return of goods, makeup for the shortage, return of payment for
goods or services, or compensation for losses; or (9) other circumstances infringing consumer
rights and interests as specified by laws and regulations. The business operators who fail to
fulfil the obligations of security assurance for the consumers and cause damage to the
consumers shall undertake the infringement liability.

According to the Tort Law of the PRC ( (1% N\ [RILFEZHEE(E1%) ) promulgated by
the NPC Standing Committee on December 26, 2009, and came into effect on July 1, 2010, (1)
producers shall bear tortious liability for damage caused to others by their defective products;
(2) sellers shall bear tortious liability for damage caused to others by defective products where
the seller is at fault; (3) where the seller is unable to identify either the producer or the supplier

of defective products, the seller shall bear tortious liability.
REGULATIONS IN RELATION TO FOREIGN EXCHANGE CONTROLS
Foreign Exchange

Due to the foreign exchange control policy of the PRC, cross border money transactions
of our PRC Subsidiaries in their business activities and dividend distribution to the foreign
investors of the PRC Subsidiaries shall comply with various administration of foreign
exchange in the PRC.
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The principal regulation governing foreign exchange in the PRC are the Foreign
Exchange Administration Rules of the PRC ( 3 A\ R ILANE] S HH]) ) which were
issued by the State Council of the PRC on January 29, 1996, became effective on April 1, 1996
and were amended on January 14, 1997 and August 5, 2008. Under these rules, the current
account incomes of foreign exchanges can be retained or sold to financial authorities which
manage exchange settlement and sale and purchase of foreign exchange. However, approval
from SAFE is required for the relevant capital account transactions of the foreign invested
enterprises, such as the capital increase and decrease. Foreign invested enterprises may
purchase foreign exchange without the approval of SAFE for trade and service related foreign
exchange transactions by providing documents evidencing such transactions. In addition,
foreign exchange transactions involving direct investment, loans and investment in securities

outside the PRC are subject to limitations and require approvals from SAFE.

In light of Notice of the State Administration of Foreign Exchange on Further Simplifying
and Improving Policies for the Foreign Exchange Administration of Direct Investment ( {2
FANEGE PR B A i — 25 U A O B S AN BEBOR 4 A1) ) promulgated by the
SAFE on February 13, 2015 and became effective on June 1, 2015, to improve the efficiency
on foreign exchange management, the SAFE has cancelled (a) confirmation of foreign
exchange registration under domestic direct investment and confirmation of foreign exchange
registration under overseas direct investment; (b) registration for confirmation of the non-cash
capital contribution of foreign investors under domestic direct investment and the registration
for confirmation of the capital contribution made by foreign investors for acquisition of the
equity interests of the Chinese side; (c) filling of overseas re-investment; and (d) annual
inspection on direct investment foreign exchange.

According to the Circular of the State Administration of Foreign Exchange on Reforming
and Regulating Policies on the Control over Foreign Exchange Settlement of Capital Accounts
( CBIZ A bEAE 3 R A e N A A T ) 45 R A8 PR BR Y 28A0) ) promulgated on June 9,
2016 and came into force on the same day, the SAFE loses the controls on settlement of foreign
exchange capital by allowing foreign invested enterprises to settle their foreign exchange
capital according to real business needs. Whilst, FIEs foreign invested enterprises are
prohibited to use the foreign exchange capital settled in RMB (a) for any expenditures beyond
the business scope of the foreign invested enterprises or forbidden by laws and regulations;
(b)for investments in securities or other investments than banks’ principal-secured products,
unless otherwise specified; (c) for the granting of loans to non-affiliated enterprises, except
where it is expressly permitted in the business license; (d) for the construction or purchase of

real estate for purposes other than self-use (except for real estate enterprises).
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Dividend Distribution

According to Notice of the State Administration of Foreign Exchange on Issuing the
Provisions on the Foreign Exchange Administration of Service Trade( {274 3L )= BH A
ENEE RIS 5 AN PR A48 A1) ) promulgated by the SAFE on July 18, 2013 and came
into force on September 1, 2013 and the Circular of the State Administration of Foreign
Exchange on Repealing and Revising the Regulatory Documents concerning the Reform for
Registered Capital Registration System ( <[5 HE“E B]LJ=) B 1% % 1 A0S 50 Bt i E A8 5D
] A A B R R SO AN) ) promulgated on May 4, 2015, remittance of profits,
dividends and bonuses shall fall into the scope of current foreign exchange receipts and
payments under trade in services, and shall subject to the regulations of foreign exchange of

trade in services.

For external payments of profits, dividends and bonuses in an amount over US$50,000,
the payer shall submit the following documents to banks for their review: (a) the annual
financial audit reports of relevant years issued by accounting firms to foreign invested

enterprises; and (b) resolutions of the board of directors on the distribution of profits.

According to the Circular of the State Administration of Foreign Exchange on Further
Facilitating Trades and Investments and Improving Authenticity Check ( (BIZ4MERE 5 H
AR G WA E AL 58 S AT EFAZE ) ) promulgated on April 26, 2016, when
handling outward remittance of profits exceeding equivalent USD50,000 (exclusive) for a
domestic institution, a bank shall, based on the real transaction principle, review the board
resolution on profit distribution in connection with the remittance, original of the tax
registration form and financial statements proving the profits. Upon completion of the
remittance, the bank shall affix the seal and endorsement to the original of the tax registration

form stating the actual amount remitted and date of remittance.
Circular 75 and Circular 37

In terms of the SAFE Circular 75 promulgated by the SAFE on 21 October 2005 and came
into force on 1 November 2005, (a) before establishing or controlling special-purpose vehicles
(the “SPVs”) for financing for overseas equity, PRC residents shall register with the local
branch of the SAFE; (b) if the PRC resident injects the assets or equity of domestic enterprises
it possesses to the SPVs, or financing for overseas equity after the injection, the said PRC
resident shall change registration of foreign exchange concerning equity of net assets and its
changes of SPVs with the local branch of the SAFE; (c) if any significant asset change (such
as change of share capital or M&A) occurs in overseas SPVs outside the PRC, PRC residents
shall register relevant changes with the local branch of the SAFE within 30 days after
occurrence of the said change. SAFE Circular 75 has been repealed by the SAFE Circular 37
defined as below on 14 July 2014.
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On 4 July 2014, the SAFE promulgated the Circular on Relevant Issues
Concerning Foreign Exchange Administration of Overseas Investment and Financing and
Return Investments Conducted by Domestic Residents Through Overseas Special Purpose
Vehicles ( BRI A JE RAE R R IR H #9275 S50l 8 SORFE £ 1 HEAE BEAT B 4] 7 f)
1) ) (“SAFE Circular 37”), according to which, (a) “SPVs” is defined as “offshore enterprise
directly established or indirectly controlled by domestic residents (including domestic
institution and individual resident) with their legally owned assets or equity of domestic
enterprises, or legally owned offshore assets or equity, for the purpose of offshore investment
and financing; (b) a domestic resident must register with the SAFE before he or she contributes
assets or equity interests to SPVs; (c) following the initial registration, any major changes such
as change in the overseas SPV’s domestic resident shareholders, names of the overseas SPVs
and terms of operation or any increase or reduction of the overseas SPV, registered capital,
share transfer or swap, merger or division, or similar development, shall be report to the SAFE
for registration in time, and failing to comply with the registration procedures as set out in
SAFE Circular 37 may result in penalties.

TAXATION LAWS AND REGULATIONS
Enterprise Income Tax

On March 16, 2007, the National People’s Congress passed the PRC Enterprise Income
Tax Law ( (AN RICAEMSZEISHIEL) ) with effect from January 1, 2008. The NPC
Standing Committee amended it on Enterprise Income Tax on February 24, 2017. The PRC
Enterprise Income Tax Law adopted a uniform tax rate of 25% for all enterprises (including
foreign invested enterprises) and revoked the current tax exemption, reduction and preferential
treatments applicable to foreign invested enterprises. However, according to the Notice of the
State Council on the Implementation of the Enterprise Income Tax Transitional Preferential
Policy ( CBIH5 F BR i B it A 3 FT 75 B 48 5 (8 B BOR (1 48 %1) ) issued on December 26, 2007,
there is a transition period for enterprises, whether foreign invested or domestic, that received
preferential tax treatments granted by relevant tax authorities prior to the effectiveness of the
PRC Enterprise Income Tax Law. Enterprises that were subject to an enterprise income tax rate
lower than 25% before the effectiveness of the PRC Enterprise Income Tax Law may continue
to enjoy the lower rate and gradually transit to the new tax rate within five years after the
effective date of the PRC Enterprise Income Tax Law. Enterprises that were granted
preferential Enterprise Income Tax treatments before the effectiveness of the PRC Enterprise
Income Tax Law may continue to enjoy the preferential Enterprise Income Tax treatments until
their expiration.

Tax on Dividends from PRC Enterprise with Foreign Investment

According to the Circular of Ministry of Finance and the State Taxation Administration
on Several Preferential Policies Relevant to Enterprise Income Tax ( {HAECHS - B FZEIF AL )5
BN ZET SR T EECRAEA) ), the undistributed profits earned by foreign
investment enterprises prior to January 1, 2008 and distributed to foreign investors later shall
be exempt from PRC withholding tax, whereas the profits earned and distributed after January
1, 2008 shall be subject to PRC withholding tax pursuant to the PRC Enterprise Income Tax
Law.
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According to the PRC Enterprise Income Tax Law, non-PRC resident enterprises that
have not set up institutions or establishments in China, or have set up institutions or
establishments but the income obtained by the said enterprises has no actual connection with
the set up institutions or establishments, shall pay enterprise income tax in relation to their
income originating from China and the applicable tax rate shall be 20%. Implementing
Regulations of the PRC Enterprise Income Tax Law reduced the rate from 20% to 10% which
was effective from January 1, 2008. The PRC and Hong Kong signed the Arrangement between
the PRC and Hong Kong for the Avoidance of Double Taxation and the Prevention of Fiscal
Evasion with respect to Taxes on Income (< [AI RN 5 457 191 47 I8 i [ 7 36 o 15k £ B8 o Ao
FBh IE R ALAZPE) ) on August 21, 2006. According to the arrangement, no more than 5%
withholding tax rate applies to dividends paid by a PRC company to a Hong Kong tax resident,
provided that the recipient is a company that holds at least 25% of the capital of the PRC
company for at least 12 consecutive months prior to the dividend distribution. The 10%
withholding tax rate applies to dividends paid by a PRC company to a Hong Kong resident if
the recipient is a company that holds less than 25% of the capital of the PRC company.

According to the Announcement of the State Administration of Taxation on Promulgating
the Administrative Measures for Tax Convention Treatment for Non-resident Taxpayers ( ([
R TH5 HEJ5 BRI B M < I i R AN N 2 S BB M B 72 R A B> 1) 21 ) ), which was
promulgated by the State Administration of Taxation on August 27, 2015 and effective from
November 1, 2015, any non-resident taxpayer meeting conditions for enjoying the convention
treatment may be entitled to the convention treatment itself/himself when filing a tax return or
making a withholding declaration through a withholding agent, subject to the subsequent
administration by the tax authorities.

Value Added Tax

The Interim Value-Added Tax Regulations of the PRC ( < #E A R 3 [30  (H R B 1715
1) ) (the “VAT Regulations”) were promulgated by the State Council on December 13, 1993
and implemented on January 1, 1994, and as amended on November 5, 2008, February 6, 2016
and November 19, 2017. Under the VAT Regulations, entities and individuals selling goods,
providing labor services of processing, repairs or maintenance, or selling services, intangible
assets or real property in the PRC, or importing goods to the PRC, shall be identified as
taxpayers of value-added tax, and shall pay value-added tax.

Urban Maintenance and Construction Tax

Under the Provisional Regulations of the PRC on Urban Maintenance and Construction
Tax (e A RN B0 I 7 4 i s B AT 1) ) enacted by the State Council on February
8, 1985, implemented since February 8, 1985 and as amended on January 8, 2011, any taxpayer,
whether an entity or individual, of product tax, value-added tax or business tax shall be
required to pay urban maintenance and construction tax. The tax rate shall be 7% for a taxpayer
whose domicile is in an urban area, 5% for a taxpayer whose domicile is in a county and a
town, and 1% for a taxpayer whose domicile is not in any urban area or county or town.
Pursuant to the Notice of Unifying the System of Urban Maintenance and Construction Tax and
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Education Surcharge Paid by Domestic and Foreign Invested Enterprises and Individuals
(GuoFa [2010] No. 35) ( CBRRAKE— RSN E A SEA I Ak i 46 o e o A 8 7 2 R o ) 2 4 7
H1) ) (the “SC Notice 35”) promulgated by the State Council on October 18, 2010, the
Provisional Regulations of the PRC on Urban Maintenance and Construction Tax issued by the
State Council in 1985 shall be applicable to foreign invested enterprises, foreign enterprises
and foreign individuals from December 1, 2010. Regulations, rules and policies in respect of
urban maintenance and construction tax issued by the State Council as well as the finance and
tax department of the State Council since 1985 shall also be applicable to foreign invested
enterprises, foreign enterprises and foreign individuals.

Education Surcharge

Under the Provisional Provisions on Imposition of Education Surcharge ( (U & 2t [
JINEEATHE) ) enacted by the State Council on April 28, 1986, implemented since July, 1
1986 and amended on June 7, 1990, August 20, 2005 and January 8, 2011, a taxpayer, whether
an entity or individual, of product tax, value-added tax or business tax shall pay an education
surcharge at a tax rate of 3%, unless such obliged taxpayer is instead required to pay a rural

area education surcharge as stipulated under the Notice of the State Council on Raising Funds
for Schools in Rural Areas ( %5 Be B S5 R AT 2R LS E ) ).

Pursuant to the SC Notice 35, the Provisional Provisions on Imposition of Education
Surcharge enacted on April 28, 1986 shall be applicable to foreign invested enterprises, foreign
enterprises and foreign individuals from December 1, 2010. Regulations, rules and policies in
respect of education surcharge issued by the State Council as well as the finance and tax
department of the State Council since 1986 shall also be applicable to foreign invested
enterprises, foreign enterprises and foreign individuals.

PROPERTY LAW AND REGULATIONS

Pursuant to the Administrative Measures for Commodity Housing Tenancy ( < /5=
HEEHHHE) ) issued by the Ministry of Housing and Urban-Rural Development on
December 1, 2010 and came into effect on February 1, 2011, the parties concerned to a housing
tenancy shall go through the housing tenancy registration formalities with the competent
construction (real estate) departments of the municipalities directly under the central
government, cities and counties where the housing is located within 30 days after the housing
tenancy contract is signed. Where the content of the housing tenancy registration is altered, or
the housing tenancy contract is renewed or terminated, the parties concerned shall, within 30
days, go through housing tenancy registration amendment, renewal or termination formalities
at the department which originally registered the housing tenancy. The competent construction
(real estate) departments of the people’s governments of the municipalities directly under the
Central Government, cities and counties shall urge those who do not register on time hereof to
make corrections within a specified time limit, and shall impose a fine below RMB1,000 on
individuals who fail to make corrections within the specified time limit, and a fine between
RMB1,000 and RMB10,000 on units which fail to make corrections within the specified time
limit.
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REGULATIONS RELATING TO INTELLECTUAL PROPERTY
Copyright

The NPC Standing Committee adopted the Copyright Law ( H#E A R ILFIE ZE1ERE
%) ) in 1990 and amended it in 2001 and 2010, respectively. The amended Copyright Law
extends copyright protection to internet activities, products disseminated over internet and
software products. In addition, there is a voluntary registration system administered by the

China Copyright Protection Center.

In order to further implement the Computer Software Protection Regulations ( {713 #
HROR W B]) )promulgated by the State Council on December 20, 2001 and amended on
January 8, 2011, and January 30, 2013 respectively, the State Copy Right Bureau issued the
Computer Software Copyright Registration Procedures ( {FFE MBI EEREERCHNE) ) on
February 20, 2002, which apply to software copyright registration, license contract registration
and transfer contract registration.

Domain Name

Pursuant to the Measures for the Administration of Internet Domain Names ( < &.J 483k
ZE L) ), promulgated on August 24, 2017 and with effect from November 1, 2017,
“domain name” shall refer to the character mark of hierarchical structure, which identifies and
locates a computer on the internet and corresponds to the Internet protocol (IP) address of that
computer. And the principle of “first come, first serve” is followed for the domain name
registration service. After completing the domain name registration, the applicants become the
holder of the domain name registered by him/it. Furthermore, the holder shall pay operation

fees for registered domain names on schedule.
Patent

The NPC Standing Committee adopted the Patent Law ( {1 #EANRILFEHEFIE) ) in
1984, as most recently amended in 2008. A patentable invention, utility model or design must
meet three conditions: novelty, inventiveness and practical applicability. Patents cannot be
granted for scientific discoveries, rules and methods for intellectual activities, methods used to
diagnose or treat diseases, animal and plant breeds or substances obtained by means of nuclear
transformation. A patent is valid for a twenty-year term in the case of an invention and a
ten-year term in the case of a utility model or design, starting from the application date. A
third-party user must obtain consent or a proper license from the patent owner to use the patent
except for certain specific circumstances provided by law. Otherwise, the use will constitute an

infringement of the patent rights.
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Trademarks

Both Trademark Law of the PRC ( % \ RILAIE R 1575 ) ) promulgated by the NPC
Standing Committee in 1982 and amended respectively on February 22, 1993, October 27,
2011 and August 30, 2013, and with effective on May 1, 2014 and the Regulation on
Implementation of Trademark Law of the PRC ( CrpEE N\ R ILAN B AR B ) )
promulgated by the State Council on August 3, 2002, amended on April 29, 2014 and with
effective on May 1, 2014 provide protection to the holders of registered trademarks. In the
PRC, registered trademarks include commodity trademarks, service trademarks, collective
marks and certificate marks.

A registered trademark is valid for ten years and is renewable every ten-years where a
registered trademark needs to be used after the expiration of its validity term. A registration
renewal application shall be filed within twelve months prior to the expiration of the term.

Under the Trademark Law of the PRC, any of the following acts maybe regarded as an
infringement upon the right to exclusive use of a registered trademark, including (1) to use a
trademark that is identical with a registered trademark in respect of the same goods without
authorization of the proprietor of the registered trademark; (2) to use a trademark similar to a
registered trademark in respect of the same goods or to use a trademark identical with or
similar to a registered trademark in respect of similar goods, without authorization of the
proprietor of the registered trademark, where such use is likely to cause confusion; (3) to sell
the goods that infringe the exclusive right to use a registered trademark; (4) to counterfeit, or
to make, without authorization, representations of a registered trademark of another person, or
to sell such representations of a registered trademark as were counterfeited, or made without
authorization; (5) to replace, without authorization, a registered trademark and put the goods
bearing the replaced trademark on the market; (6) to intentionally provide a person with
conveniences for such person’s infringement of the trademark of another person or facilitate
such person’s infringement of the trademark of another person; (7) to cause, in other aspects,
prejudice to the exclusive right of another person to use a registered trademark.

Violation of the Trademark Law of the PRC may result in the imposition of fines,
confiscation and destruction of the infringing commodities.

LABOR LAW AND REGULATIONS

Enterprises in China are mainly subject to the following PRC labor laws and regulations:
Labor Law of the PRC ( {## A\ RILAE 45875 ) ), PRC Labor Contracts Law ( (P #HEAR
IR 258 & F7E) ), the Social Insurance Law of the PRC ( e AR IAN AL & (B
%) ), the Regulation of Insurance for Work-Related Injury ( CTAGEREEIEB]) ), the
Regulations on Unemployment Insurance ( (ZZFELRBEMESI) ), the Provisional Measures on
Insurance for Maternity of Employees ( ({3 TAFREEHATHHE) ), the Interim
Provisions on Registration of Social Insurance ( {FH&r PR EFLE B THEE) ), the Interim
Regulation on the Collection and Payment of Social Insurance Premiums ( <& ff B2 B
P1TWB) ), the Administrative Regulation on Housing Fund ( {5 A& &4 #AEH]) ) and
other related regulations, rules and provisions issued by the relevant governmental authorities
from time to time.
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The principal regulations governing the employment contract is the PRC Labor Contracts
Law, which was promulgated by the NPC Standing Committee on June 29, 2007 and amended
on December 28, 2012 and came into effect on July 1, 2013. Pursuant to the PRC Labor
Contracts Law, employers shall establish employment relationship with employees on the date
that they start employing the employees. To establish employment, a written employment
contract shall be concluded, or employers will be liable for the illegal actions. Furthermore, the
probation period and liquidated damages shall be restricted by the law to safeguard employees’

rights and interests.

As required under the Social Insurance Law of the PRC, the Regulation of Insurance for
Work-Related Injury, the Provisional Measures on Insurance for Maternity of Employees, the
Interim Provisions on Registration of Social Insurance and the Administrative Regulation on
Housing Fund, enterprises in China are obliged to provide employees with welfare schemes
covering pension insurance, unemployment insurance, maternity insurance, injury insurance,

medical insurance and housing accumulation fund.
REGULATIONS IN RELATION TO ENVIRONMENTAL PROTECTION

With respect to the environmental protection in the process of engineering and
construction contracting, according to such laws and regulations as the Environmental
Protection Law of the PRC ( ({F#EANRILMBIEREIR#EL) ) (promulgated on and
implemented since December 26, 1989, amended on April 24, 2014 and implemented since
January 1, 2015), the Energy Conservation Law of the PRC ( " ¥ A\ RILAE i #4680 %) ),
(promulgated on November 1, 1997 and implemented since January 1, 1998, amended on
October 28, 2007 and implemented since April 1, 2008, and amended on July 2, 2016 and
implemented on the same day), the Environmental Impact Evaluation Law of the PRC (
HE N\ RN B BRI 2 5F(E L) ) (promulgated on October 28, 2002 and implemented since
September 1, 2003, and amended on July 2, 2016), the Law on the Prevention of the
Environmental Pollution of Solid Waste of the PRC (H 3 A R A0 B [ B8 x5 YL BR 4% 5 16
%) (promulgated on October, 30 1995 and implemented since April 1, 1996, and amended
successively on December, 29 2004, June, 29 2013, April, 24 2015 and November 7, 2016), the
Regulations on the Environmental Protection of Construction Projects ( ZaIH H BRIG (R
FR{EHI) ), promulgated on and implemented since November 29, 1998 and amended on July
16, 2017 and implemented on October 1, 2017), and the Measures on Administration
Concerning the Environmental Protection Acceptance Check on Construction Projects ( (%
THH % TERIG(RER S B ) ), promulgated on December, 27 2001 and implemented
since February, 1 2002 and amended on December 22, 2010, the construction of any project
that causes pollution to the environment must comply with the PRC government’s regulations
on environment protection relating to the construction projects. The PRC government has
implemented a mechanism for the evaluation of environmental impact of construction projects.
A construction enterprise shall adopt measures to control environmental pollutions and
damages caused by dust, waste gas, sewages, solid waste, noises and vibrations at the
construction site in accordance with the environmental protection and work safety laws and

regulations.
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Penalties for an enterprise that has violated the environmental protection laws are
determined based on the extent of the pollution caused and the seriousness of the particular
violations. Such penalties include warning, fines, remedial actions to be taken within the fixed
time period, suspension of business, and closure. A non-compliance enterprise shall also pay
damages to other enterprises for the losses they incurred due to the pollution. For any
significant environmental pollution accident resulting from violations of the Environmental
Protection Law of the PRC ( (3 NRILFIBEIGIREIL) ) and causing such serious
consequences as major losses of public and private assets or casualties, perpetrators bear

criminal liability in accordance with laws and regulations.
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KEY CORPORATE MILESTONES

The following is a summary of our key corporate development milestones:

Date

August 2007

December 2010

September 2012

July 2014

November 2014 —
April 2015

April 2015

August 2015

August 2016

March 2018

Event

Shanghai Qijia was established

We completed our Series A financing, our first round of private
equity financing

We commenced our online interior design and construction
platform business through our website www.jia.com

We launched our Jia.com mobile app

We underwent the Reorganization whereby an offshore red-chip
structure was adopted with contractual arrangement to control our
PRC operations

We also adopted super-voting arrangement whereby our founder
and certain core individual shareholders hold Class B Ordinary
Shares allowing two votes per share on an as-converted basis at our
general meetings, which we expect to terminate immediately upon
completion of the Global Offering. Class A Ordinary Shares, each
representing one vote per share, were authorized, though none
issued, and reserved for the Preferred Shares and our Pre-IPO
Share Option Scheme

We made a strategic investment in Guangzhou Seagull

We completed our Series B financing, our second round of
strategic financing

We acquired Brausen and its subsidiaries

We established Jumei

We completed our Series C financing, our third round of strategic
financing totaling US$22.3 million from Cachet Special
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OUR CORPORATE HISTORY AND DEVELOPMENT

Our history traces back to 2007 when Mr. Deng, our founder, together with his wife, Ms.
Sun, and Wu Jie, a friend of Mr. Deng and an Independent Third Party, through Shanghai
Daihua Info & Technology Co., Ltd. (“Shanghai Daihua”), established Shanghai Qijia, our
core operating entity in the PRC which became our Consolidated Affiliated Entity in 2015 as
part of our Reorganization. Shanghai Qijia’s initial operations were funded by Shanghai
Daihua, which was held as to 95% by Mr. Deng and his wife and as to 5% by Wu Jie. Mr. Deng
funded the capital contribution using his personal funds.

Shanghai Qijia was established for purposes of capturing the significant business
opportunity in China’s fast growing interior design and construction industry. Initially, it was
engaged in, among other things, operations of shopping malls and sales of interior design and
construction equipment and materials, or the Shopping Mall Management and Leasing
Business, as detailed below, which was Shanghai Qijia’s core business until 2015 and then
disposed in March 2018. In 2012, we commenced our online platform business through our
website www.jia.com. In 2015, we decided to transform our strategic focus from the Shopping
Mall Management and Leasing Business to online platform business, as we foresaw the change
in consumer preference from purchasing construction equipment and materials directly towards
looking for all-inclusive packaged interior design and construction services. In 2015, we also
commenced the business of providing home interior design and construction services in
Shanghai through one of Shanghai Qijia’s then indirect wholly-owned subsidiaries. We
subsequently expanded our self-operated interior design and construction business, through our
acquisition of Brausen in August 2015, our establishment of Shanghai Qiyu in December 2015,
and our establishment of Jumei in August 2016. Considering the short history of our current
business, namely, our online platform business and self-operated interior design and
construction business, we are still at the early stage of monetization.

In February 2008, Mr. Deng procured that Shanghai Daihua transferred its entire equity
interest in Shanghai Qijia to Suzhou Qijia Science & Technology Co., Ltd. (“Suzhou Qijia”),
which was held by Mr. Deng, eight individuals, and Cowin Venture, our first Series A Investor,
for a total consideration of RMB1.0 million, determined based on the parties’ mutual view as

to the valuation of Shanghai Qijia at the time of the transaction.

In August 2008, to further fund the growing operations, Shanghai Qijia conducted a
RMB9.0 million capital increase to increase its registered capital to RMB10.0 million. In
December 2009, Suzhou Qijia distributed all its holding in Shanghai Qijia to its then
shareholders on pro-rata basis, and was de-registered. As a result, Mr. Deng, the eight
individuals and Cowin Venture, directly held 54.0%, 31.0% in aggregate and 15% equity
interests in Shanghai Qijia, respectively. As our first Series A Investor, Cowin Venture’s capital
contribution to Shanghai Qijia was RMB1.5 million.

During 2010, additional Series A Investors were introduced as shareholders of Shanghai
Qijia as part of our Series A financing. For further details on these investors, see “— Pre-IPO
Investments.” Around the same time, we also established Shanghai Qisong as a holding entity
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for the underlying shares of our planned employee share option scheme, which held 7.0%
equity interest of Shanghai Qijia purchased from Mr. Deng for a consideration of RMB700,000.
In October 2010, two of the then existing eight individual shareholders of Shanghai Qijia sold
a portion of their holdings to a new individual shareholder, namely Yang Zhenyu, an
Independent Third Party, for a total consideration of RMB960,000, (this individual and the then
existing eight individual shareholders of Shanghai Qijia, collectively, the “Nine Individual
Shanghai Qijia Shareholders”). Additionally, the Nine Individual Shanghai Qijia
Shareholders agreed to exercise their voting power in regard to such ownership interest in our
Group at the direction of Mr. Deng (the “Interim Voting Arrangement”).

In July 2012, we established Shanghai Qixin, another holding entity for the underlying
shares of our planned employee share option scheme, which held 6.0% equity interest in
Shanghai Qijia with shares being transferred from four of the individual shareholders. Qixin
financed such purchase through an interest free loan of RMB16.88 million from Shanghai
Qijia. As a result, as of December 2014, Shanghai Qijia was held by Mr. Deng as to 35.6%, the
Nine Individual Shanghai Qijia Shareholders in aggregate as to 15.3%, the Series A Investors
in aggregate to 37.6% and Shanghai Qisong and Shanghai Qixin as to 5.5% and 6.0%
respectively.

The shareholding structure of Shanghai Qijia as of such time after the completion of our
Series A financing, and before our Reorganization is as follows:

Mr. Deng

Nine Individual
Shanghai Qijia
Shareholders

Series A
Investors

Shanghai
Qisong

Shanghai
Qixin

35.6%

15.3%

37.6%

5.5%

6.0%

Shanghai Qijia

Starting in November 2014, in order to support our growing business and to adopt an
offshore holding structure in anticipation of raising Series B financing from offshore investors,
we conducted certain reorganization steps (the “Reorganization”):

. Incorporation of Cayman Islands holding vehicle. We incorporated a Cayman
Islands holding vehicle, being our Company and the proposed Listing vehicle;

. Establishment of BVI holding vehicle. We established Qijia Holding Limited, a
wholly-owned subsidiary of our Company in BVI;

. Establishment of Hong Kong subsidiary. We established Qeeka HK, a wholly-
owned subsidiary of Qijia Holding Limited, in Hong Kong;

. Incorporation of WFOE. In April 2015, we established Qijia Network Technology
in the PRC as a wholly foreign-owned enterprise and a wholly owned subsidiary of
Qeeka HK;
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. Enter into contractual arrangement to consolidate Shanghai Qijia. By the end of
April 2015, Qijia Network Technology entered into contractual arrangements with
Shanghai Qijia and its then shareholders (the “Old Contractual Arrangements”),
the effect of which is for our Company to gain effective control over Shanghai Qijia
and enable us to enjoy the economic benefit and consolidate financial results of
Shanghai Qijia into our Group;

. Adoption of pre-IPO super-voting arrangement. We adopted a super-voting
arrangement, which is to terminate immediately prior to completion of the Global
Offering. Class B Ordinary Shares were issued to Mr. Deng, with each share
representing two votes per share on an as-converted basis at our general meetings,
as opposed to one vote per share on an as-converted basis for our preference shares
in issue.

In April 2015, seven of the nine individual shareholders partially sold their interest in
Shanghai Qijia to Mr. Deng for a total consideration of RMB24.0 million. Also around the
same time, as part of our Reorganization, the Nine Individual Shanghai Qijia Shareholders
entered into various share transfer agreements with Mr. Deng, whereby they transferred all
their remaining shares in Shanghai Qijia to Mr. Deng, with the understanding that their
ownership interest in our Group will be restored at our Cayman Islands holding vehicle level
as soon as they complete the required registration procedures pursuant to applicable PRC laws
and regulations. Additionally, the Nine Individual Shanghai Qijia Shareholders and Mr. Deng
agreed that the Interim Voting Arrangement would continue to be effective until the restoration
of their shareholding. Upon the completion of such onshore transfer, Mr. Deng held 50.9%
equity interest in Shanghai Qijia, the Series A Investors held in aggregate 37.6% and Shanghai
Qisong and Shanghai Qixin held 5.5% and 6.0%, respectively. Subsequently in March 2018,
the Nine Individual Shanghai Qijia Shareholders completed relevant PRC legal procedures and
became eligible to hold shares at our Company’s level. As a result, each of them established
their respective BVI holding vehicles and Qeeka Holding, the holding vehicle for Mr. Deng,
restored their respective shareholding and also terminated the Interim Voting Arrangement. In
particular, 11,275,898 Class B Ordinary Shares, representing approximately 11.65% equity
interest in our Company in aggregate were transferred from Mr. Deng to these BVI holding
companies. For further details on the percentage of equity interest and voting power of these
individual shareholders and their BVI holding vehicles companies, see “— Pre-IPO
Investments” below.

As part of our Reorganization, between April 2015 and December 2015, the then existing
Shareholders, including Series A Investors, were flipped up to the Cayman Islands holding
vehicle level. In particular, our Company issued 29,650,481 Series A Preferred Shares to the
offshore affiliates designated by the Series A Investors (other than CDH Entities as described
below). Series B Investors were also introduced after the Reorganization as shareholders of our
Company as part of our Series B financing. For further details on these investors, see
Pre-IPO Investments — 1. Overview — Series B Investors” below.

13

In March 2018, Cachet Special, an Independent Third Party, was introduced as a Series
C Investor. For further details on the investment by Cachet Special, see “Pre-IPO Investments”
below.
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OTHER MAJOR HISTORICAL DEVELOPMENT OF OUR GROUP

. 2011 A-Share Listing Application. In March 2011, Shanghai Qijia filed an
application to the CSRC for listing of its shares on the Shenzhen Stock Exchange
(the “A-Share Listing Application”). The CSRC accepted the A-Share Listing
Application for review in April 2011, and we received one round of written feedback
from the CSRC in July 2011, which we believed did not include any unusual or
uncommon comment or otherwise raised any objection or significant challenge to
the A-Share Listing Application. We subsequently decided not to proceed with the
A-Share Listing Application in October 2011, due to changes of market condition of
the A-Share Listing, particularly the continued significant downward adjustment
commencing in April 2011, resulting in the strong preference of our Series A
Investors to pursue an offshore listing to achieve satisfactory valuation of our

Group.

. 2014-2015 Investment of Guangzhou Seagull. To pursue strategic and synergic
values we anticipate through, among other things, optimized and centralized
procurement and better quality control over product supply utilized for our
operations, we invested in Guangzhou Seagull, a company listed on the Shenzhen
Stock Exchange (stock code: 002084) engaging in the production and sale of
high-end plumbing equipment and hardware. In particular, Shanghai Qijia acquired
18,000,000 shares in Guangzhou Seagull for a consideration of RMB120.1 million
in November 2014, and Shanghai Qisheng acquired 5,026,041 shares in Guangzhou
Seagull for a consideration of RMB29.0 million in September 2015. As a result of
the above transactions, through Shanghai Qijia and Shanghai Qisheng, we hold an
aggregate of 23,026,041 shares in Guangzhou Seagull, representing approximately
4.5% of its issued share capital as of December 31, 2017. As part of our investment,
(i) we also have the right to nominate two directors to the board of Guangzhou
Seagull, and Mr. Deng, our founder, is currently serving as one of our nominated
Guangzhou Seagull directors, and (ii) we granted Guangzhou Seagull the right to
invest no more than a minority interest in our Company. In 2015, Guangzhou
Seagull completed its investment in our Company as part of our Series B financing
and acquired 2,267,347 Series B Preferred Shares for a consideration of US$13.6

million.

In addition, we, through our wholly-owned subsidiary Shanghai Qixu, participated
in a fund as a co-general partner, Shanghai Qihong Equity Investment Fund (Limited
Partnership) (2R BARHER G BB 5B AECH IR A%)) (“Shanghai Qihong”), to
which the wholly-owned subsidiary of GF Xinde Investment, one of our Series A
Investors, acted as a co-general partner and also a limited partner. We accounted for
Shanghai Qihong as an associate. Shanghai Qihong also invested in Guangzhou
Seagull and held approximately 8.5% of Guangzhou Seagull as of December 31,
2017.
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2015 Acquisition of Brausen. We acquired Brausen, a Fujian-headquartered home
interior design and construction group, to expand our full-service self-operated

home interior design and construction businesses in 2015.

In August 2015, Shanghai Qijia acquired 32.26% equity interest in Brausen and its
subsidiaries from Lin Long, an Independent Third Party, for a consideration of
approximately RMB1.65 million. The consideration for the acquisition was
determined on arms’ length basis among the parties taking into account the value of
Brausen’s then registered capital. The remaining equity capital of Brausen was held
by two individuals, namely Zuo Hanrong and Chen Yangui, both Independent Third
Parties, as to 45.07% and 22.67%, respectively. Shanghai Qijia also subscribed for
additional capital of RMB6.25 million in Brausen, representing approximately
37.74% of its equity interests, at a consideration of RMB25 million. The
consideration for the capital increase was determined based on arm’s length
negotiation among the parties taking into account the fair market value of Brausen’s

underlying businesses at that time.

As a result of these transactions, we controlled 69.89% equity interest in and
consolidated the results of Brausen. Our PRC Legal Adviser has confirmed that the
acquisition and the capital increase has been properly and legally completed on
August 2015 and all applicable regulatory approvals have been obtained. Our PRC
Legal Advisor has confirmed that the acquisitions as described above have been

properly and legally completed.

2017-18 Disposal of Shopping Mall Management and Leasing Business. Our
Group operated and managed interior-design, home decoration and construction
themed shopping malls primarily for merchants to engage in sales of construction
materials. Given the difference in nature of the shopping mall management and
leasing business to the anticipated core business of our Group upon Listing, being
the provision of online home interior design and construction services, we decided
to dispose of the Disposed Entity, our then wholly-owned subsidiary operating such
disposed business in December 2017, to Ninghua Humin Investment Limited
Partnership as to 99.9%, and Mr. Qiu Zhenyi as to 0.1%, for a total consideration of
RMB18.01 million. Mr. Qiu Zhenyi, also one of the Nine Individual Shanghai Qijia
Shareholders, acted as the general partner of and one of the limited partners holding
10% of the partnership for the benefit of Mr. Deng, both exercising such power at
the direction of Mr. Deng, our founder, and hold such limited partner interest on
behalf of Mr. Deng. Mr. Deng is also a limited partner holding 90% of the
partnership. The consideration for the disposal was determined based on the mutual
view regarding the valuation of the Disposed Business. The disposal was completed
in March 2018. Our PRC Legal Advisor has confirmed that the disposal as described
above has been properly and legally completed. We recorded a gain on disposal of
RMB34.7 million for the Disposed Entity as of March 2018.
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. Revised Contractual Arrangements. In early 2018, in anticipation of the Global
Offering, we underwent a further group restructuring to adjust our contractual
arrangements. In February 2018, Qijia Network Technology, Shanghai Qijia and the
shareholders of Shanghai Qijia entered into a set of revised Contractual
Arrangements which replaced the Old Contractual Arrangements entered into as part
of our Reorganization in 2015. See “Contractual Arrangements” in this prospectus
for further details.

. Narrowly Tailoring the VIE and Related Intra-group Restructuring. In early 2018,
we also underwent the intra-group restructuring below to narrowly tailor our
contractual arrangements and transferred certain of our PRC subsidiaries and related
businesses not subject to foreign investment restrictions under applicable PRC laws
and regulations outside our Consolidated Affiliated Entities. In particular:

- Shanghai Qiyu, a wholly-owned subsidiary of Shanghai Qijia, acquired all the
equity interests of each of Shanghai Qisheng, Qijia Wallet Financial
Information Service, Shanghai Qixu, Tianjin Qijia, Sanming Qijia Network,
Shanghai Qijia Internet, Qijia Bao and Fujian Qiyi, all of which were
previously held by Shanghai Qijia;

- Brausen acquired all the equity interests of Fuzhou Qijia, all which was
previously held by Shanghai Qijia; and

—  Apex Gold International Limited (“Apex Gold”) subscribed 0.99% of the
enlarged share capital of Shanghai Qiyu, at a total consideration of
RMB50,000 in March 2018. Then Qijia Network Technology acquired the
entire equity interest of Shanghai Qiyu from Shanghai Qijia and Apex Gold,
thus making Shanghai Qiyu and its subsidiaries being held under Qijia
Network Technology.

OUR MAJOR SUBSIDIARIES AND PRC OPERATING ENTITIES

The principal business activities, date of establishment or acquisition of each member of
our Group that made a material contribution to our financial results during the Track Record
Period are shown below:

Date of Date of
establishment commencement
Name of company Principal business activities or acquisition of business
Shanghai Qijia Operation of our online interior August 9, 2007  August 9, 2007
design and construction platform
and provision of Internet
information services
Shanghai Qiyi Operation of our online interior September 8, September 8,
design and construction platform 2011 2011

and provision of Internet
information services
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Name of company

Qijia Network
Technology

Qijia Wallet Financial
Information Service

Brausen

Shanghai Qiyu

Principal business activities

Holding company of our PRC
subsidiaries

Provision of escrow payment
services

Provision of interior design and
construction services

Provision of technology and
consulting services

PRE-IPO INVESTMENTS

1. Overview

Date of Date of
establishment commencement
or acquisition of business

April 16, 2015 April 16, 2015

December 2, 2013 December 2, 2013

August 24, 2015  June 23, 2006

September 23, September 23,
2015 2015

Our Company underwent three rounds of Pre-IPO Investment:

Series A Investors

Hua Yuan International. In February 2008, we introduced Cowin Venture, the
designated onshore holding vehicle of Hua Yuan International, as a shareholder,
holding 15% equity interest in Shanghai Qijia at the time through capital
contribution of RMB1.5 million. Cowin Venture is engaged in equity investment,
focusing on start-up companies across various industries in China. We were first
acquainted with Cowin Venture in 2007, through the introduction by our business
partners from other projects. At that time, Cowin Venture was focused on
investments in the internet industry and we were one of the leading online home
improvement companies in eastern China. Cowin Venture was our first Pre-IPO
Investor and was able to provide us with localized industry information. Our

non-executive Director, Mr. Sheng, was appointed by Hua Yuan International.

Cowin. In February 2010, we introduced Cowin Jinqu, the designated onshore
holding vehicle of Cowin, as a shareholder, holding 2.5% equity interest in Shanghai
Qijia at the time, for a consideration of RMB12.5 million. Cowin Jinqu is engaged
in equity investment across various industries in China. Cowin Jinqu was first
acquainted with us in 2010, through recommendations by other equity investment
companies. It invested in us based on its optimism for growth of the internet industry
and B2B platforms. Cowin Jinqu’s investment allowed us to increase our cash

reserves and to develop our business.
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Guangfa Xinde Capital. In February 2010, we introduced GF Xinde Investment, the
designated onshore holding vehicle of Guangfa Xinde Capital, as a shareholder,
holding 4.41% equity interest in Shanghai Qijia at the time, for a total consideration
of RMB22.5 million. GF Xinde Investment is engaged in equity investment across
various industries in China. GF Xinde Investment was first acquainted with us in
2010. At the time, we were one of the leading building materials suppliers in China
and GF Xinde Investment initiated contact with us, in light of its interest to invest
in internet based businesses. GF Xinde Investment’s investment brought additional
benefits to us, as it was able to introduce potential investors to us by utilizing its

capital market resource advantages.

Qianrong Capital. In September 2010, we introduced Suzhou Kunrong, the
designated onshore holding vehicle of Qianrong Capital, as a shareholder, holding
1.05% equity interest in Shanghai Qijia at the time, for a consideration of RMB10
million. Suzhou Kunrong is engaged in equity investment across various industries
in China. Suzhou Kunrong was first acquainted with us in 2010. At the time, we
already had well-established presence in the home improvement industry, and
Suzhou Kunrong learned of our funding needs during our business expansion stage.
Its investment allowed us to to increase our cash reserves and to develop our
business.

CDH Entities. In September 2010, we introduced CDH Weixin and CDH Weisen
(collectively, the “CDH Entities”) as shareholders, collectively holding 4.21%
equity interest in Shanghai Qijia at the time, for a total consideration of RMB40
million. The CDH Entities are engaged in equity investment across various
industries in China. They were first acquainted with us in 2010, through a business
associate of Mr. Deng, and were seeking to invest in Internet based businesses at the
time.

In April 2015, as part of our Reorganization, the CDH Entities entered into the Old
Contractual Arrangements with Qijia Network Technology and Shanghai Qijia with
respect to its interest in Shanghai Qijia, with an expectation that our Company will
issue an aggregate 3,080,050 of Series A-3 Preferred Shares to them as soon as they
are eligible to hold such shares pursuant to applicable PRC laws and regulations.
Upon completion of our Reorganization, the CDH Entities held all rights and
benefits as such holder of Series A-3 Preferred Shares with the only exception that
such Preferred Shares were held in the form of authorized and unissued capital for
and on behalf of the CDH Entities (such arrangement, the “CDH Arrangement”).

In March 2018, as CDH Entities confirmed that they could not meet the required
eligibility to be issued such Preferred Shares, a total consideration of RMB77.5
million was paid by us to fully settle the CDH Arrangement. The consideration was
determined through friendly negotiation taking into account the then valuation of
our Group as well as certain valuation discounting factors associated with the
arrangement. The settlement process involved (i) a loan provided by Qijia Network
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Technology to Mr. Deng for purposes of enabling such settlement, and (ii) Mr.
Deng’s payment of such loan proceeds to CDH Entities to settle the CDH
Arrangement. As a result, a loan arrangement was entered into between Qijia
Network Technology and Mr. Deng, which became a part of the current Contractual
Arrangements. As a result of the settlement, the CDH Arrangement was fully settled
and terminated in March 2018. For further details of the loan and the Contractual

Arrangements, see ‘“Contractual Arrangements — Contractual Arrangements —
Summary of the material terms of the Contractual Arrangements — Loan
Agreements.”

. Baidu HK. In December 2010, as part of our Series A financing, we introduced
Beijing Baidu, the onshore affiliate of Baidu HK, as a shareholder, holding 16%
equity interest in Shanghai Qijia at the time, for a total consideration of RMB190
million. Beijing Baidu is engaged in internet based services. Beijing Baidu first
became acquainted with us in 2010. At that time, Beijing Baidu realized it could
utilize its online traffic advantage to carry out strategic cooperation with us to help
expand our business. Beijing Baidu’s investment brought us additional benefits such
as their reputation across the internet services industry, which we believed would
attract more potential investors to our Company. Our non-executive Director, Mr.
Wu, was appointed by Baidu HK.

In April 2015, as we underwent our Reorganization, the shareholdings of the Series
A Investors other than CDH Entities (which had been held by their designated
onshore holding vehicles at the time) were flipped up to Cayman Island level.

As of April 30, 2015, the Series A Investors, including, Hua Yuan International,
Cowin, Guangfa Xinde Capital, Qianrong Capital and Baidu HK became shareholders of
our Company, holding 10,191,275 Series A-1 Preferred Shares, 1,698,560, Series A-2
Preferred Shares, 3,057,322 Series A-2 Preferred Shares, 769,991 Series A-3 Preferred
Shares and 13,933,333 Series A-4 Preferred Shares, respectively, representing 10.53%,
1.76%, 3.16%, 0.80% and 14.40% of equity interests in our Company as of the Latest
Practicable Date, respectively.

Series B Investors

. Orchid Asia. In April 2015, we introduced Orchid Asia as a shareholder, whereby we
issued 10,000,000 Series B Preferred Shares, representing 10.33% of the equity
interest in our Company as of the Latest Practicable Date, for a consideration of
US$60 million. Orchid Asia is an affiliate and part of the investment group of Orchid
Asia Group Management, Limited (“Orchid Asia Group”). The investment group
focuses on companies in Asia and China. In 2014, Orchid Asia was seeking for
investment opportunity in online decoration industry and through introduction and
recommendation by our business partners, Orchid Asia was then acquainted with us
and then invested in us. One of our non-executive Directors, Mr. Li, the managing
partner of Orchid Asia Group, was appointed by Orchid Asia as our director.
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o Jianxin Capital. In April 2015, we introduced Jianxin Capital as a shareholder,
whereby we issued 833,333 Series B Preferred Shares, representing 0.86% of the
equity interest in our Company as of the Latest Practicable Date, for a consideration
of US$5.0 million. Jianxin Capital is engaged in the business of equity investment
across TMT and medical and healthcare industries in China. Jianxin Capital was first
acquainted with us in 2014, through the recommendation of a friend of Mr. Deng.
At the time, Jianxin Capital was seeking to invest in internet based businesses, and
was interested to invest in us in light of our established presence in the building
materials industry. Its investment allowed us to increase our cash reserves and to

develop our business.

. Seagull. In December 2015, we introduced Seagull, an affiliate of Guangzhou
Seagull which is a Shenzhen listed A share company in which we invested in
November 2014, as a shareholder, whereby we issued 2,267,347 Series B Preferred
Shares representing 2.34% of the equity interest in our Company as of the Latest
Practicable Date for a consideration of US$13.6 million. Seagull is engaged in
equity investment in China. Before Seagull invested in our Company, we had made
strategic investment in Guangzhou Seagull, an affiliate of Seagull in 2014. For
details, see “History and Corporate Structure — Other Major Historical Development
of our Group”. We believed Seagull’s investment in our Company was conducive to
the stability of our equity investment in Guangzhou Seagull and future business

cooperation.

J SIP Oriza. In December 2015, we introduced SIP Oriza as a shareholder, whereby
we issued 8,333,333 Series B Preferred Shares representing 8.61% of the equity
interest in our Company as of the Latest Practicable Date for a consideration of
US$50 million. STP Oriza is engaged in equity investment across various industries
in China. SIP Oriza was first acquainted with us in 2015, after it became aware of
certain of our Series A Investors’ investments in our Company. Its investment
allowed us to to increase our cash reserves and to develop our business.

Series C Investor

. Cachet Special. In March 2018, as we arranged for the settlement of the CDH
Arrangement, we introduced Cachet Special as a Series C Investor. In particular, (i)
3,080,050 Series A-3 Preferred Shares, equaling the authorized and unissued capital
reserved in connection with the CDH Arrangement and representing 3.18% of our
equity interest as of the Latest Practicable Date were issued at a consideration of
US$12.3 million; and (ii) 1,134,014 Series C Preferred Shares, representing 1.17%
of our then equity interest, at a consideration of US$10 million was issued,
collectively based on the parties’ valuation of the Group as of the time of such
investment. Cachet Special is a multi-strategy investment fund, which was first
acquainted with us in 2018. Its investment allowed us to increase our cash reserves
and to develop our business. As part of this round of financing, shareholders also
revised certain special rights in anticipation of the Global Offering.
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The consideration for each of the Pre-IPO Investments was determined based on arm’s
length negotiations between our Company, the Pre-IPO Investors and our Controlling
Shareholders after taking into account the timing of the subscription, the illiquidity of the
shares as a private company when the Pre-IPO Investments were entered into and the fair value
of any relevant business contributed in conjunction with the Pre-IPO Investments (where
applicable).

In connection with the Pre-IPO Investments, our Company, Qeeka Holding, Mr. Deng and
the Pre-IPO Investors entered into the Shareholders” Agreement on April 30, 2015, which was
amended and restated on March 1, 2018. All the special rights of the Pre-IPO Investors

pursuant to the Shareholders’ Agreement will terminate upon the Listing.

The table below is a summary of the capitalization of the Company:

Total number

of Shares % of

convertible ~ Ownership voting  Ownership

immediately ~ percentage  poweras  percentage
(ClassA  Class B SeriesA  Series B Series C  prior to the as of the  of the date as of the

Ordinary Ordinary Preferred Preferred Preferred capitalization  date of this of this Listing
Shareholders Shares”’  Shares”  Shares™  Shares”  Shares” Issue  prospectus”™ prospectus” Date"
Qeeka Holding® - 30,34953 - - - 30234953 D% BN% 24.99%
Baidu HK” - - 13933333 - - 13933333 14393%  10.07% 11.51%
Cowin® - - 1,698,560 - - 1698560 L755%  123% 140%
Hua Yuan International® - - 10,191,275 - - 10191275 10.527% 131% 8.42%
Guangfa Xinde Capital"” - - 305730 - - 3,057,322 3.158% 2.21% 2.53%
Qianrong Capital"” - - 769991 - - 769,991 0.795% 0.56% 0.64%
Orchid Asia"” - - - 10,000,000 - 10,000,000 10.330% 1.23% §.26%
Jianxin Capital™® _ - S KKK - §33,333 0.861% 0.60% 0.69%
Seagull"? - - - 2007347 - 2267347 2.342% 1.64% 1.87%
SIP Oriza™ - - - §333333 - §,333,333 8.608% 6.02% 6.89%
Cachet Special® - - 3,080,050 - LI34014 4,214,064 4.353% 3.05% 3.48%
Josephine Holding " - 2863997 - - - 2,863,997 2.958% 4.14% 2.37%
Stevenwater Holding“x’ - 1,679402 - - - 1,679,402 1.735% 243% 1.39%
Zhenyi Home"” - 1,331,069 - - - 1,331,069 1.375% 1.92% 1.10%
Tangliang Home™” - 1,031,502 - - - 1,031,502 1.065% 1.49% 0.85%
Yuyang Home®" - 70,252 - - - 770,252 0.796% 1.11% 0.64%
Zhangrong Home™” SN - - - 47782 0462% 0.65% 0.37%
Tianyuan Home'® - 621949 - - - 621,949 0.642% 0.90% 0.51%
Sunjie Home®” - 1,358,761 - - - 1,358,761 1.404% 1.97% 1.12%
Rising Capital™ - 171,184 - - - LITLI4 1.210% 1.69% 097%
Public Shareholders - - - - - - - - 20.00%
Total - 41510851 32,730,531 21434013 1134014 96,809,409 100% 100% 100%
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Notes:

ey

(€3]

3)

)

(%)

(6)

)

(®)

©))

(10)

(11)

Class A Ordinary Shares, none issued as of the Latest Practicable Date, are authorised and reserved for the
Pre-IPO Share Option Scheme. All the Class A Ordinary Shares will be redesignated into Shares upon Listing.

Each Class B Ordinary Share allows two votes per share on an as-converted basis at our general meetings,
which we expect to terminate immediately prior to the completion of the Global Offering. All the Class B
Ordinary Shares will be redesignated into Shares upon Listing, and will carry one vote per Share.

All the Preferred Shares carry one vote per Preferred Share. Pursuant to the Articles, all the Preferred Shares
will automatically convert into Class A Ordinary Shares on a one-for-one basis upon Listing and will be
redesignated into Shares.

“% of voting power” refers to the number of votes to which a particular shareholder is entitled, divided by the
total number of votes to which all shareholders of the Company are entitled. In particular, as of the date of this
prospectus, (a) the holder of each Class A Ordinary Share issued and outstanding shall have one vote in respect
of each Class A Ordinary Share held; (b) the holder of each Preferred Share shall be entitled to such number
of votes as equals the whole number of Class A Ordinary Shares into which such holder’s collective Preferred
Shares are convertible immediately after the close of business on the record date of the determination of the
Company’s Shareholders entitled to vote or, if no such record date is established, at the date such vote is taken
or any written consent of the Company’s Shareholders is first solicited; and (c) the holder of each Class B
Ordinary Share issued and outstanding shall have two votes in respect of each Class B Ordinary Share held.

Calculated after taking into account the Shares to be issued pursuant to the Capitalization Issue and the Global
Offering (assuming no exercise of the Over-allotment Option and no exercise of any options granted under the
Pre-IPO Share Option Scheme).

Qeeka Holding is one of our Controlling Shareholders before the Listing. Upon the Listing, Qeeka Holding and
Mr. Deng will cease to be our Controlling Shareholders and will remain as our single largest shareholder.

Baidu HK is an investment holding company wholly-owned by Baidu Holdings Limited (BVI), which is
wholly-owned by Baidu Inc., a listed company on the NASDAQ (NASDAQ: BIDU). Baidu HK was an
Independent Third Party before it became our Pre-IPO Investor. The designated onshore holding vehicle of
Baidu HK is Beijing Baidu Netcom Science Technology Co., Ltd (ALZ & EAHFNEH A BRA 7).

Cowin is a company incorporated under the laws of the Cayman Islands, and is a wholly-owned subsidiary of
Cowin Jinqu. Cowin is an Independent Third Party before it became our Pre-IPO Investor. Cowin is principally
engaged in venture capital investment. The designated onshore holding vehicle of Cowin is Cowin Jinqu.

Hua Yuan International is wholly-owned by China-Singapore Suzhou Industrial Park Ventures Co., Ltd., which
is wholly-owned by Suzhou Oriza Holdings Co., Ltd, which is owned as to 70% by Suzhou Industrial Park
Economic Development Co., Ltd. and as to 30% by Suzhou Industrial Park State-owned Assets Holding
Development Co., Ltd., both of which are wholly-owned by Suzhou Industrial Zone Management Committee.
Hua Yuan International was an Independent Third Party before it became our Pre-IPO Investor. Hua Yuan
International is a Hong Kong company principally engaged in equity investment. The designated onshore
holding vehicle of Hua Yuan International is Cowin Venture Capital Co., Ltd. (JUEEIZEIREH PR ).

Guangfa Xinde Capital is a wholly-owned subsidiary of GF Investments (Hong Kong) Company Limited,
which is ultimately wholly owned by GF Securities Co., Ltd. (Stock Code: 1776). Guangfa Xinde Capital is
an Independent Third Party before it became our Pre-IPO Investor. Guangfa Xinde Capital is a company
incorporated under the laws of the BVI, and is principally engaged in equity investment. The designated
onshore holding vehicle of Guangfa Xinde Capital is GF Xinde Investment Management Co., Ltd.

Qianrong Capital is a wholly-owned subsidiary of Suzhou Dingrong Investment Management Co., Ltd. (#/!]
S A BR/A F]). Qianrong Capital is an Independent Third Party before it became our Pre-IPO
Investor. Qianrong Capital is a company incorporated under the laws of the Cayman Islands, and is principally
engaged in equity investment. The designated onshore holding vehicle of Qianrong Capital is Suzhou Kunrong
Venture Capital Co., Ltd.
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12)

(13)

(14)

(15)

(16)

a7

(18)

19)

(20)

2D

(22)

(23)

(24)

(25)

Orchid Asia is owned as to 95% by Orchid Asia VI, L.P. and as to 5% by Orchid Asia V Co-Investment Limited.
The general partner of Orchid Asia VI, L.P. is OAVI Holdings, L.P.. The general partner of OAVI Holdings,
L.P. is wholly-owned by Lam Lai Ming, an independent individual. Orchid Asia is an Independent Third Party
before it became our Pre-IPO Investor. Orchid Asia is a company incorporated under the laws of the Cayman
Islands and is principally engaged in equity investment.

Jianxin Capital is a wholly-owned subsidiary of Hangzhou Jianxin Chengheng Venture Capital L.P. (B0 & (5
FE A ZER & G % 422E). Jianxin Capital is an Independent Third Party before it became our Pre-IPO Investor.
Jianxin Capital is a company incorporated under the laws of the Cayman Islands, and is principally engaged
in equity investment.

Seagull is wholly-owned by Guangzhou Seagull. Seagull is an Independent Third Party before it became our
Pre-IPO Investor. Seagull is a company incorporated under the laws of Hong Kong, and is principally engaged
in equity investment.

The general partner of SIP Oriza is SIP Oriza PE Fund Management Co., Ltd., which is owned as to 51% by
SIP Oriza Jingfeng Equity Investment Management Co., Ltd. and as to 49% by Suzhou Oriza Holdings Co.,
Ltd.. SIP Oriza Jingfeng Equity Investment Management Co., Ltd. is owned as to 44.19% by Yao Ye. Suzhou
Oriza Holdings Co., Ltd. is owned as to 70% by Suzhou Industrial Park Economic Development Co., Ltd. and
as to 30% by Suzhou Industrial Park State-owned Assets Holding Development Co., Ltd., both of which are
wholly-owned by Suzhou Industrial Zone Management Committee. SIP Oriza is an Independent Third Party
before it became our Pre-IPO Investor. SIP Oriza is a company incorporated under the laws of the PRC, and
is principally engaged in equity investment.

Cachet Special is a segregate portfolio under Cachet Multi Strategy Fund SPC. The investment manager of
Cachet Special is Cachet Asset Management Ltd., which is ultimately wholly owned by Chin Yui Angela,
Chow. Cachet Special is an Independent Third Party before it became our Pre-IPO Investor. Cachet Special is
a hedge fund incorporated under the laws of the Cayman Islands, and is a multi-strategy investment fund which
invests in a variety of assets.

Josephine Holding, a company incorporated in BVI, which is wholly-owned by GAO Wei.

Stevenwater Holding, a company incorporated in BVI, which is wholly-owned by LOU Qing.

Zhenyi Home, a company incorporated in BVI, which is wholly-owned by QIU Zhenyi.

Tangliang Home, a company incorporated in BVI, which is wholly-owned by TANG Liang.

Yuyang Home, a company incorporated in BVI, which is wholly-owned by YU Yang.

Zhangrong Home, a company incorporated in BVI, which is wholly-owned by ZHANG Rong.

Tianyuan Home, a company incorporated in BVI, which is wholly-owned by TIAN Yuan.

Sunjie Home, a company incorporated in BVI, which is wholly-owned by Ms Sun. Ms. Sun is the wife of Mr.
Deng.

Rising Capital, a company incorporated in BVI, which is wholly-owned by YANG Zhenyu.
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2. Principal terms of the Pre-IPO Investments and Pre-IPO Investors’ rights

The principal terms of the Pre-IPO Investments and the rights granted to the Pre-IPO
Investors, each of which shall automatically terminate upon Listing when the Preferred Shares

are converted into Shares, are set out below:

Price per Number of
Share Shares
calculated immediately Discount/
based on Total after the (premium)
Date of Settlement date investment  consideration Capitalization  to Offer
Investor investment of consideration  consideration paid Issue  Price®
(million)""
Series A Investors
Hua Yuan International ~ April 20159 February 2008 RMBO0.01 RMBLS 101,912,750  99.85%
Cowin April 2015 February 2010 RMBO.74 RMBI2.5 16,985,600 88.53%
Guangfa Xinde Capital  April 2015 February 2010 RMBO.74 RMB22.5 30,573,220 88.53%
Qianrong Capital April 2015 September 2010 RMB1.30 RMB10.0 7699910 79.85%
Baidu HK April 2015 December 2010 RMBI.36 RMB190.0 139,333,330  78.92%
Cachet Special March 2018 March 2018 US$0.40 US$12.3 30,800,500 60.28%
Series B Investors
Jianxin Capital April 2015 April 2015 US$0.60 US$5.0 8333330  40.41%
Orchid Asia April 2015 April 2015 US$0.60 US$60.0 100,000,000  40.41%
SIP Oriza December 2015 May 2015 US$0.60 US$50.0 83,333,330  40.41%
Seagull December 2015 December 2015 US$0.60 US$13.6 22,673,470 40.41%
Series C Investor
Cachet Special March 2018 March 2018 US$0.88 US$10.0 11,340,140  12.61%

Notes:
(1)  This represents the total consideration paid for the Preferred Shares.

(2)  The discount/(premium) of the price paid per Preference Share to the Offer Price is calculated based on
the assumption that the Offer Price is HK$7.90 per Share, being the midpoint of the indicative Offer
Price range of HK$6.80 to HK$9.00, and is adjusted for the effect of the Capitalization Issue.

(3)  This represents the date on which the Series A Investors became our Company’s shareholders. The
Series A Investors initially invested in Shanghai Qijia, between January to December 2010.

(4) A consideration equaling US$50 million was settled for the Series B Preferred Shares on May 28, 2015.
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Lock-Up

Use of proceeds from the
Pre-IPO Investments

Strategic benefits of the
Pre-IPO Investors
brought to our
Company

Conversion rights

All of our Pre-IPO Investors other than Cachet Special and
Jianxin Capital, will be subject to a 6-month lock-up after
the date of the prospectus. Only 50% of the Shares of
Seagull will be subject to such lock-up.

We utilized the proceeds for the development and operation
of our business, including but not limited to, personnel
recruitment, business and product operation and
development, technology infrastructure, office utilities and
marketing. As of the Latest Practicable Date, 87.93% of the
proceeds from the Pre-IPO Investments had been utilized.

At the time of the Pre-IPO Investments, our Directors were
of the view that we could benefit from the additional capital
that would be provided by the Pre-IPO Investors
investments and take advantage of their knowledge and
experience.

Optional conversion

At the option of the Preferred Shareholders, a Preferred
Share may be converted into fully-paid and non-assessable
Class A Ordinary Shares based on the then-effective

applicable conversion price.

Automatic conversion

Each Preferred Share shall automatically be converted into
Class A Ordinary Shares at the then-effective applicable
conversion price, upon the earlier of: (i) the consummation
of a qualified IPO or (ii) with respect to the Series A
Preferred Shares, the date specified by written consent or
agreement of a majority of the voting power of the
outstanding Series A Preferred Shares; or (iii) with respect
to the Series B Preferred Shares, the date specified by
written consent or agreement of majority of the Series B
Investors.
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Dividend rights

Redemption rights

Liquidation rights

Anti-dilution protection

The conversion ratio, which shall initially be determined
based on the issue price of the Preferred Shares, shall be
adjusted from time to time by customary events such as
payment of share dividends, subdivisions, combinations, or
consolidation of ordinary shares. The adjustment to the
conversion ratio of the Preferred Shares is not linked to the
Offer Price or the market capitalization of our Company
upon Listing and is in line with the principles and
requirements promulgated by the Stock Exchange.

The parties to the Shareholders” Agreement have agreed that
the Global Offering is a qualified IPO and all Preferred
Shares will be automatically converted into Shares upon
Listing.

The Preferred Shareholders are entitled to receive dividends
when and if declared by the Board on a preferential basis.

The Series B Preferred Shareholders have the right to have
their Preferred Shares redeemed by our Company after the
fifth anniversary of the series B issue date and the Series C
Preferred Shareholders have the right to have their Preferred
Shares redeemed by our Company after December 31, 2018,
if a qualified IPO has not occurred by such date.

In the event of any liquidation, dissolution or winding-up of
our Company, whether voluntary or involuntary, all assets
and funds of the Company legally available for distribution
to the shareholders (after satisfaction of all creditors’ claims
and claims that may be preferred by law) shall be distributed
to the shareholders of the Company as follows:

(1) First the Series C Investor and then the Series B
Investors, shall be entitled to receive for each
Preferred Share held by such holder, on parity with
each other and prior and in preference to any
distribution of any of the assets or funds of the
Company to the holders of the Ordinary Shares and the
prior series of Preferred Shares by reason of their
ownership of such shares, the amount equal to 100% of
the applicable issue price, plus all accrued but unpaid
dividends on such Preferred Share (collectively, the
“Preference Amount”).
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Right to elect Director
and participation in
Board and Board
committee

Pre-emptive right

Right of first refusal

Tag-along rights

(2) 1If there are any assets or funds remaining after the
aggregate Preference Amount has been distributed or
paid in full to the applicable Investors, then the Series
A Investors shall be entitled to receive for each Series
A Preferred Share held by such holder, on parity with
each other and prior and in preference to any
distribution of any of the assets or funds of the
Company to the holders of the Ordinary Shares by
reason of their ownership of such shares, the amount
equal to 100% of the issue price of the Series A
Preferred Shares, plus all accrued but unpaid dividends
on such Series A Preferred Share.

Baidu HK is exclusively entitled to designate, appoint,
remove, replace and reappoint at any time or from time to
time one (1) director if it holds the most Series A Preferred
Shares. Orchid Asia is exclusively entitled to designate,
appoint, remove, replace and reappoint at any time or from
time to time one (1) director if it holds the most Series B
Preferred Shares. SIP Oriza and Cowin are jointly and
exclusively entitled to designate, appoint, remove, replace
and reappoint at any time or from time to time one (1)
director if they together hold at least the third most
Preferred Shares.

Each Preferred Shareholder shall have the pre-emptive right
to purchase its pro rata share of any new securities that we
propose to issue.

If any Shareholder proposes to transfer any shares, the
Preferred Shareholders shall have a right of first refusal
with respect to such transfer.

In the case of a transfer of the Ordinary Shares, to the extent
the Company and the non-selling Shareholders do not
exercise their respective rights of first refusal as to all of the
offered shares which are Ordinary Shares (the “Offered
Ordinary Shares”) proposed to be sold by the selling
Shareholder which is a holder of any Ordinary Shares (the
“Ordinary Transferor”) to the third party transferee, each
Series B and C Investor not exercising any right of first
refusal as mentioned above shall have the right to
participate in such sale, to the third party transferee, of the
remaining Offered Ordinary Shares not purchased, on the
same terms and conditions but in no event less favorable to
the Ordinary Transferor.
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Veto rights

No member of our Group shall approve various matters,

including the following matters, without the affirmative

written approval by the majority of holders of Preferred

Shares and the majority of the Series B Investor:

(1)

(2)

(3)

4)

any adverse amendment or change of the rights,
preferences, privileges, powers, limitations or
restrictions of or concerning, or the limitations or
restrictions provided for the benefit of the Preferred
Shares in issue;

any action that authorizes, creates or issues any class
or series of equity securities at an effective issue price
per Ordinary Share equal to or less than the Series B
issue price;

any action that reclassifies any outstanding shares into
shares having rights, preferences, privileges, powers,
limitations or restrictions senior to or on a parity with
the Series B Preferred Shares in issue, whether as to
liquidation,  conversion, dividend, voting or
redemption unless the effective issue price per
reclassified share is greater than the Series B issue
price; provided that any action that reclassifies any
outstanding shares (other than Series B Preferred
Shares) into new shares having rights, preferences,
privileges, powers, limitations or restrictions senior to
or on a parity with the Series A Preferred Shares in
issue, whether as to liquidation, conversion, dividend,
voting or redemption shall be subject to the approval
of the holders holding a majority of the Series A
Preferred Shares issued at an issue price of the Series
A Preferred Shares higher than the issue price of such
new shares;

any repurchase, redemption or retirements of any
equity security of any of the Company, the Qijia
Network Technology, Shanghai Qijia, Shanghai Qiyi,
Shanghai Jinjie, Qijia Wallet Financial Information
Service (the “Material Group Company”) other than
(a) the purchase, repurchase or redemption of the
Preferred Shares (including in connection with the
conversion of such Preferred Shares into Class A
Ordinary Shares), (b) the payment of dividends to the
Preferred Shareholders and (c) the repurchase of the
Preferred Shares by the Company (the “Exempted
Distributions”);
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&)

(6)

(7

(8)

©)

(10)

any amendment or modification to or waiver under any
of the charter documents of any Material Group
Company, in a manner that would adversely alter or
change the rights, preferences or privileges of the
Preferred Shares or the rights of the Preferred
Shareholders  under the Pre-IPO  Investment
Agreements other than amendments to resolve any
conflict or inconsistency with the Shareholders’
Agreement;

any declaration, set aside or payment of a dividend or
other distribution by any member of our Group, or the
adoption of, or any change to, the dividend policy of
any member of our Group, excluding declaration or
payment of any dividend or other distribution to the
Preferred Shareholders and the Ordinary Shares;

the merger, amalgamation or consolidation of the
Company or its subsidiaries with any person, or the
purchase or other acquisition by any member of our
Group (whether individually or in combination with
the Company or its subsidiaries) of all or substantially
all of the assets, equity or business of another person,
which is tantamount or equivalent to or has the same
effect as a Deemed Liquidation Event (as defined
below);

any Deemed Liquidation Event (as defined below) or
any Share Sale (as defined below);

undertaking any public offering of any equity
securities of any member of our Group other than a
qualified IPO; provided that such item shall not be
subject to the approval of SIP Oriza or Orchid Asia if
any such investor holds less than twelve percent of the
voting power of the outstanding Preferred Shares; and

any action by a member of our Group to authorize,

approve or enter into any agreement or obligation with
respect to any of the actions listed above.
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“Deemed Liquidation Event” means (1) any consolidation,
amalgamation, scheme of arrangement or merger of any
member of our Group with or into any other person or other
reorganization in which the shareholders of such member of
our Group immediately prior to such consolidation,
amalgamation, merger, scheme of arrangement or
reorganization own less than fifty percent (50%) of the
voting power of such member of our Group in the aggregate
immediately after such consolidation, merger,
amalgamation, scheme of arrangement or reorganization, or
any transaction or series of related transactions to which
such member of our Group is a party in which in excess of
fifty percent (50%) of the voting power of such member of
our Group is transferred; (2) a sale, transfer, lease or other
disposition of all or substantially all of the assets of any
member of our Group (or any series of related transactions
resulting in such sale, transfer, lease or other disposition of
all or substantially all of the assets of such member of our
Group); (3) the exclusive licensing of all or substantially all
of the intellectual property of any member of our Group to
a third party; and (4) the termination or material amendment
of the agreements under the Contractual Arrangements
which would reasonably be expected to result in the
dissolution of the Contractual Arrangements unless
Shanghai Qijia is no longer an operating company of the
Group or Shanghai Qijia will be otherwise controlled by the
Company, directly or indirectly.

“Share Sale” means a transaction or series of related
transactions in which a person, or a group of related
persons, acquires any equity securities of the Company such
that, immediately after such transaction or series of related
transactions, such person or group of related persons holds
equity securities of the Company representing more than
fifty percent of the outstanding voting power of the
Company.
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PUBLIC FLOAT

Upon the completion of the Capitalization Issue and the Global Offering (assuming the
Over-allotment Option and options granted under the Pre-IPO Share Option Scheme are not
exercised), Mr. Deng (including holding of Qeeka Holding) and Baidu HK will each control or
hold in excess of 10% of the issued Shares, while the remaining Pre-IPO Investors will each
hold less than 10% of the issued Shares. Therefore, save for the Shares held by Mr. Deng (and
Qecka Holding), Ms. Sun and Baidu HK, the Shares held by the remaining Pre-IPO Investors

will be counted towards the public float.
COMPLIANCE WITH INTERIM GUIDANCE AND GUIDANCE LETTERS

On the basis that (i) the consideration for the Pre-IPO Investments was settled more than
28 clear days before the date of the first submission of the listing application form, to the Stock
Exchange in relation to the Listing and (ii) the special rights granted to the Pre-IPO Investors
will terminate prior to the Listing, the Joint Sponsors confirm that the investments by the
Pre-IPO Investors is in compliance with the Guidance Letter HKEx-GL29-12 issued in January
2012 and updated in March 2017 by the Stock Exchange, Guidance Letter HKEx-GL43-12
issued in October 2012 and updated in July 2013 and March 2017 by the Stock Exchange and
Guidance Letter HKEx-GL44-12 issued in October 2012 and updated in March 2017 by the
Stock Exchange.

PRC REGULATORY REQUIREMENTS

According to the Regulations for Merger with and Acquisition of Domestic Enterprises by
Foreign Investors ( ENAMEFEH GEIEHE N BEMHBIE) ) (the “M&A Rules”) jointly
issued by MOFCOM, the State-owned Assets Supervision and Administration Commission of
the State Council, the SAT, the CSRC, the SAIC and the SAFE on August 8, 2006, effective
as of September 8, 2006 and amended on June 22, 2009, a foreign investor is required to obtain
necessary approvals when it (i) acquires the equity of a domestic enterprise so as to convert the
domestic enterprise into a foreign-invested enterprise; (ii) subscribes the increased capital of
a domestic enterprise so as to convert the domestic enterprise into a foreign-invested
enterprise; (iii) establishes a foreign-invested enterprise through which it purchases the assets
of a domestic enterprise and operates these assets; or (iv) purchases the assets of a domestic
enterprise, and then invests such assets to establish a foreign-invested enterprise. The M&A
Rules, among other things, further purport to require that an offshore special vehicle, or a
special purpose vehicle, formed for listing purposes and controlled directly or indirectly by
PRC companies or individuals, shall obtain the approval of the CSRC prior to the listing and
trading of such special purpose vehicle’s securities on an overseas stock exchange, especially
in the event that the special purpose vehicle acquires shares of or equity interests in the PRC
companies in exchange for the shares of offshore companies. Our PRC Legal Advisors are of
the opinion that prior CSRC approval for this offering is not required because (i) the CSRC
currently has not issued any definitive rule or interpretation concerning whether offerings like
ours under this prospectus are subject to the M&A Rules; (ii) our wholly-owned PRC
subsidiaries were not established through mergers or acquisitions of domestic companies
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owned by PRC companies or individuals as defined under the M&A Rules that are the
beneficial owners of our Company, and (iii) that no provision in the M&A Rules clearly
classified contractual arrangements as a type of transaction subject to the M&A Rules.
However, there is uncertainty as to how the M&A Rules will be interpreted or implemented and
we cannot assure you that relevant PRC government agencies, including the CSRC, would
reach the same conclusion as our PRC counsel. If the CSRC or other relevant PRC government
authorities subsequently determine that prior CSRC approval is required, we may face

regulatory actions or other sanctions from the CSRC or other PRC regulatory agencies.
SAFE REGISTRATION IN THE PRC

Pursuant to the Circular of the SAFE on Foreign Exchange Administration of Overseas
Investment, Financing and Round-trip Investments Conducted by Domestic Residents through
Special Purpose Vehicles ( €A A o R R H 1920 7 52 A e SOR R BOE S S BT
B ER A1) ) (“SAFE Circular 37”), promulgated by SAFE and became effective on July
14, 2014, (a) a PRC resident must register with the local SAFE branch before he or she
contributes assets or equity interests in an overseas special purpose vehicle (the “Overseas
SPV”) that is directly established or indirectly controlled by the PRC resident for the purpose
of conducting investment or financing, and (b) following the initial registration, the PRC
resident is also required to register with the local SAFE branch for any major change in respect
of the Overseas SPV, including, among other things, a change of Overseas SPV’s PRC resident
shareholders), the name of the Overseas SPV, terms of operation, or any increase or reduction
of the Overseas SPV’s capital, share transfer or swap, and merger or division. Pursuant to

SAFE Circular 37, failure to comply with these registration procedures may result in penalties.

Pursuant to the Circular of the SAFE on Further Simplification and Improvement in
Foreign Exchange Administration on Direct Investment ( Bt #E— 5 b F BoE B8 E 4
FEAE FLEL SR % F0) ) (the “SAFE Circular 13”), promulgated by SAFE and became effective
on June 1, 2015, the power to accept SAFE registration was delegated from local SAFE to local
banks where the assets or interest in the domestic entity was located.

As advised by our PRC Legal Advisor, Mr. Deng and the Nine Individual Shanghai Qijia

Shareholders (except for Yang Zhenyu who is not a PRC resident) have completed the
registration under the SAFE Circular 37 in March 2018.

- 152 -



HISTORY AND CORPORATE STRUCTURE

ueifng

%001

) reySueys

\ﬁ 5001 \ﬁu&&x.oc Q/ %001

7 1410) uerfing ; 7 woed vl ; aifuig reqSueyg

H %001 \ﬁ %56

7 i) uifuery, ; 7 uasneig ;

Fuaysi)y
ey3ueys

g/ %001

;/ %001 ;/ %bSS

41D

IO

wydueyg wydueys

%001
wABopouypay,
SWOK T phASOlOWRAL | WD reySueys
7 H1O ; 7 JHoMIaN eifit) SuewesuELY v
[empdENUOD) 210ysUf
H 001 ﬁ&oo_ o
_ a10usjj0
7 SH #1090 ;
\—/ B001
7 panwry Suipjoy oy ;
% %001
7 ot ) o 0 ;
BT bSEY BYET [ wlos [ %980 [ eeor [ %080 2%O1'E bES 01 [ wse1 [ wocr | wezie
. sound feroads [ondes ) fendey fonde) apury [euoneusau ] . Suplon
o SHTAOD TAT ; 7 oyor) imdeag F7HO dIS urxuel FRY PHRI0 Suomeip) eyiueng ueng eny WHImeD @H PIed B30
%001

Fuoq N

:3urI9]30 T8qOTD 21 pue onss] uonezijeirde)
o) jo uonadwoo oy 03 oud Ap@jerpewwr dnoin Ino jo ainjonnys Jurpjoyaleys pue 9jerodiod oyl sorensnyr weiSerp Juimor[oj SyL

ONIHHAAO TVAOTO HHL ANV HASST NOILVZI'TVLIdVD HHL OL d0Idd ATALVIAHINIAL HINLONYLS 410

- 153 -



HISTORY AND CORPORATE STRUCTURE

Notes:
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2)
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Qeeka Holding is wholly owned by Mr. Deng, our founder and Controlling Shareholder before the
Listing. Immediately upon the Listing, Mr. Deng will no longer be our Controlling Shareholder, but will
remain as our single largest Shareholder.

Baidu HK is an investment holding company and a wholly-owned subsidiary of Baidu Holdings Limited
(BVI), which is wholly-owned by Baidu, Inc., a listed company on the NASDAQ (NASDAQ: BIDU).

Cowin, a company incorporated under the laws of the Cayman Islands, is wholly owned by Cowin Jinqu.

We control Shanghai Qijia and its wholly-owned subsidiary Shanghai Qiyi through the Contractual
Arrangements. For details, see “Contractual Arrangements”.

The remaining interest is owned by Suzhou Jiangmen Enterprise Management Consulting Center (LLP)
BRGSO B IR A1), Zhou Jianfeng and Yang Weihan, each as to 15% and each an
Independent Third Party. Jumei has three wholly-owned subsidiaries, namely, Jiangsu Ningfei, Suzhou
Xuchang and Suzhou Jumei Supply Chain, and one non-wholly-owned subsidiary, Henan Jumei, of
which the remaining interest is by owned by an Independent Third Party.

The remaining interest is owned by Shanghai Fujie Information Technology Co. Ltd., an Independent
Third Party.

The remaining interest is owned by Zuo Hanrong as to 20.03% and Chen Yangui as to 10.08%, each an
Independent Third Party. Brausen has six wholly-owned subsidiaries, namely, Brausen Info, Shanghai
Brausen, Fuzhou Qimeiju, Beijing Brausen, Xiamen Zhuozhuang and Fuzhou Qijia. Brausen has 15
non-wholly owned subsidiaries, namely, Nanping Brausen, Zhangzhou Brausen, Quanzhou Brausen,
Luoyan Brausen, Sanming Brausen, Putian Brausen, Xiamen Brausen, Gutian Brausen, Pingtan Brausen,
Yunnan Brausen, Xiapu Brausen, Ningde Brausen, Ninghua Brausen, Changle Brausen and Fuzhou
Shihao. The remaining interest in all such 15 non-wholly owned subsidiaries are held by Independent
Third Parties.

The remaining interest is owned by Zhongrongjin (Beijing) Technology Co., Ltd., an Independent Third
Party.

The remaining interest is owned by Beijing Taifeng Chuanglong Investment Management Co., Ltd. (3t
HRMEAIER G EIA /A A, an Independent Third Party.

Nine BVI Companies refers to Josephine Holding, Stevenwater Holding, Zhenyi Home, Tangliang
Home, Yuyang Home, Zhangrong Home, Tianyuan Home, Sunjie Home and Rising Capital, all of which
are incorporated in the BVI. Josephine Holding is wholly-owned by GAO Wei. Zhenyi Home is
wholly-owned by QIU Zhenyi. Tangliang Home is wholly-owned by TANG Liang. Tianyuan Home is
wholly-owned by TIAN Yuan. Yuyang Home is wholly-owned by YU Yang. Zhangrong Home is
wholly-owned by ZHANG Rong. Stevenwater Holding is wholly-owned by LOU Qing. Sunjie Home is
wholly-owned by Ms. Sun. Rising Capital is wholly-owned by YANG Zhenyu.
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Qeeka Holding is wholly owned by Mr. Deng, our founder and Controlling Shareholder before the
Listing. Immediately upon the Listing, Mr. Deng will no longer be our Controlling Shareholder, but will
remain as our single largest Shareholder.

Baidu HK is an investment holding company and a wholly-owned subsidiary of Baidu Holdings Limited
(BVI), which is wholly-owned by Baidu Inc., a listed company on the NASDAQ (NASDAQ: BIDU).

Cowin, a company incorporated under the laws of the Cayman Islands, is wholly owned by Cowin Jinqu.

We control Shanghai Qijia and its wholly-owned subsidiary Shanghai Qiyi through the Contractual
Arrangements. For details, see “Contractual Arrangements”.

The remaining interest is owned by Suzhou Jiangmen Enterprise Management Consulting Center (LLP)
BRGSO B IR A1), Zhou Jianfeng and Yang Weihan, each as to 15% and each an
Independent Third Party. Jumei has three wholly-owned subsidiaries, namely, Jiangsu Ningfei, Suzhou
Xuchang and Suzhou Jumei Suppy Chain, and one non-wholly-owned subsidiary, Henan Jumei, of
which the remaining interest is by owned by an Independent Third Party.

The remaining interest is owned by Shanghai Fujie Information Technology Co. Ltd., an Independent
Third Party.

The remaining interest is owned by Zuo Hanrong as to 20.03% and Chen Yangui as to 10.08%. Each of
Zuo Hanrong and Chen Yangui is an Independent Third Party. Brausen has six wholly-owned
subsidiaries, namely, Brausen Info, Shanghai Brausen, Fuzhou Qimeiju, Beijing Brausen, Xiamen
Zhuozhuang and Fuzhou Qijia. Brausen has 15 non-wholly owned subsidiaries, namely, Nanping
Brausen, Zhangzhou Brausen, Quanzhou Brausen, Luoyan Brausen, Sanming Brausen, Putian Brausen,
Xiamen Brausen, Gutian Brausen, Pingtan Brausen, Yunnan Brausen, Xiapu Brausen, Ningde Brausen,
Ninghua Brausen, Changle Brausen and Fuzhou Shihao. The remaining interest in all such 15
non-wholly owned subsidiaries are held by Independent Third Parties.

The remaining interest is owned by Zhongrongjin (Beijing) Technology Co., Ltd., an Independent Third
Party.

The remaining interest is owned by Beijing Taifeng Chuanglong Investment Management Co., Ltd. (3t
HRMEAIER G EIA /A A, an Independent Third Party.

Nine BVI Companies refers to Josephine Holding, Stevenwater Holding, Zhenyi Home, Tangliang
Home, Yuyang Home, Zhangrong Home, Tianyuan Home, Sunjie Home and Rising Capital, all of which
are incorporated in the BVI. Josephine Holding is wholly-owned by GAO Wei. Zhenyi Home is
wholly-owned by QIU Zhenyi. Tangliang Home is wholly-owned by TANG Liang. Tianyuan Home is
wholly-owned by TIAN Yuan. Yuyang Home is wholly-owned by YU Yang. Zhangrong Home is
wholly-owned by ZHANG Rong. Stevenwater Holding is wholly-owned by LOU Qing. Sunjie Home is
wholly-owned by Ms. Sun. Rising Capital is wholly-owned by YANG Zhenyu.

- 156 —



BUSINESS

OVERVIEW

We are the largest interior design and construction online platform in China, according to
Frost & Sullivan, with a market share of 25.7% by GMYV in 2017. We also ranked first in terms
of brand awareness and are the top choice for customers seeking interior design and
construction services online. Our online platform connects multiple players in the interior
design and construction market and uses advanced technologies to match our users with service
providers who fit their specific needs. As a one-stop solution provider for our users and
partners, our mission is to make the interior design and construction process more efficient,

convenient, and transparent than the traditional interior design and construction market.

Since our establishment in 2007, we have accumulated rich industry experience and large
amounts of valuable user data. In recent years, with the coming of age of millennials, consumer
preferences have evolved towards all-inclusive packaged interior design and construction
services. We foresaw this change in consumer preference and adopted our strategy to become
a one-stop solution provider for customers. This strategy has been the catalyst for our rapid

development in recent years.

Our business mainly consists of operating of our interior design and construction platform
and self-operated interior design and construction business. Leveraging our extensive
experience and market-leading vision, we have built a thriving ecosystem consisting of over
7,502 interior design and construction service providers spanning over 290 cities across the
PRC as of April 30, 2018 and 50.6 million MUVs in April 2018. As more service providers and
users have gathered on our platform, our ecosystem continues to attract service providers, users
and other relevant parties throughout the interior design and construction value chain. We have
also expanded our self-operated interior design and construction business and licensee
network, both of which have witnessed rapid growth, diversified our service offering and
extended our geographic reach. As of the Latest Practicable Date, we have an established
presence in 176 cities across China through our self-operated interior design and construction
business and licensees.

We offer important value-added services to users and interior design and construction
service providers through our platform, which is our core business. We attract users looking for
interior design and construction services mainly through engaging home improvement content,
our word-of-mouth reputation and our ability to match them with interior design and
construction service providers whose offerings fit their specific needs. Based on users’
browsing habits and key word searches, we generate a profile of the user’s specific needs and
recommend them several design and construction service providers which we believe are most
likely to meet the needs of the users. Our platform is also an efficient and cost effective way
for design and construction service providers to acquire new customers. In addition to
connecting them with customers, we also help the design and construction service providers on
our platform improve their ability to achieve greater customer satisfaction by standardizing and
streamlining the interior design and construction process and the way they interact with

customers.
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Recognizing the increasingly diverse consumer demands for high-quality interior design
and construction service, we have also established two full-service interior design and
construction businesses, namely, Brausen and Jumei, targeting different consumers. Brausen
focuses on individual consumers, whereas Jumei focuses on interior design and construction
services for residential real-estate developers and serviced apartments. In anticipation of the
substantial growth potential for the online interior design and construction market in smaller,
third or fourth-tier cities in China, we have established our Dianshang licensed brand
specifically targeting these markets.

During the Track Record Period, our revenues from continuing operations increased from
RMB141.4 million in 2015 to RMB479.1 million in 2017, representing a compound annual
growth rate (CAGR) of 84.1%, while our gross profits from continuing operations grew from
RMBS87.7 million in 2015 to RMB239.8 million in 2017, representing a CAGR of 65.4%.
Revenue from our platform business and self-operated interior design and construction
business reached RMB189.6 million and RMB284.3 million in 2017, respectively. In 2017, the
gross profits of our platform business and self-operated interior design and construction
business were RMB169.5 million and RMB70.3 million, respectively.

Our Strengths

The largest and most reputable interior design and construction online platform in China

We are the market leader in China’s online interior design and construction market.
According to the Frost & Sullivan Report, we are the largest interior design and construction
online platform in China, with a market share of 25.7% in terms of GMV. Our ecosystem had
7,502 interior design and construction service providers spanning over 290 cities across the
PRC as of April 30, 2018 and 50.6 million MU Vs in April 2018. The number of interior design
and construction service providers on our platform increased from 3,555 as of December 31,
2015 to 4,692 as of December 31, 2016, and increased further to 6,680 as of December 31,
2017, and our MUVs grew from 24.2 million during 2015 to 37.8 million in 2017, representing
CAGRs of 37.1% and 25.1%, respectively. As of the Latest Practicable Date, we have
accumulated extensive user data and high-quality home improvement content, including over
1.2 million articles and posts, 3.0 million photos and 190,000 real-life case examples.

We also ranked number one in terms of brand recognition and are the first choice for
customers with demands for interior design and construction services in 2017, according to the
Frost & Sullivan Report.

We offer important value-added services to service providers and users in light of the
industry’s challenges

Traditional interior design and construction service providers often provide customers
with opaque fee quotes, sub-par construction service, and unsecured payment mechanisms,
resulting in poor customer experience. To address this, we offer our users high quality home
improvement content, an online community to share their experiences, as well as an extensive
range of services aimed towards enhancing user experience, including professional
consultation, free third-party inspection services, and payment security.
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Interior design and construction service providers face a number of challenges, such as
low brand awareness, high customer acquisition costs, non-standardized services, low
efficiency, and high procurement costs. We seek to help them overcome these challenges by
accurately matching interior design and construction service providers on our platform with
customers, strengthening their brand image, helping them adopt standardized pricing strategies
and construction procedures, and improving their operating efficiency.

As a result of our mutually beneficial relationship with the interior design and
construction service providers on our platform. Approximately 77% of newly joined interior
design and construction service providers on our platform in 2016 have remained active in
2017.

Best positioned to capture the explosive growth of the industry

China’s interior design and construction market is large and highly fragmented.
According to the Frost & Sullivan Report, China’s interior design and construction market size
had a GMV of RMB2.3 trillion in 2017, and continues to grow, in part driven by the strength
of the second-hand housing and rental markets.

Fueled by changes in consumer behavior and the evolution of information technology, the
market for online interior design and construction services has enormous growth potential. This
growth will largely result from an increasing number of millennials requiring interior design
and construction services as well as regulatory changes that make it more difficult to collect
user data from offline sources. According to the Frost & Sullivan Report, the internet
penetration rate of the online interior design and construction industry is expected to accelerate
its growth increase from 5.5% to 38.1% from 2017 to 2022, and the GMV of the online interior
design and construction market is expected to reach RMB1.3 trillion in 2022. As the market
leader, we expect to benefit from this market expansion.

Because of the size of our platform, in terms of our large number of users, service
providers as well as home improvement content, we believe that we are best positioned to take
advantage of the coming growth. Leveraging the size and breadth of our platform, as we
continue to provide more diversified content and value-added services in order to attract more
users and service providers, it will create a virtuous cycle allowing us to grow our business and
profitability.

Strong data analytics and technological capabilities

We have invested significant resources in developing our technology to provide our users
with a cutting-edge, hassle-free and secure experience. We have established an artificial
intelligence (“AI”) engine and automatic matching system that utilizes the powerful
technologies of customer tracking with big data analytics to enhance our services to both users
and service providers. By creating user profiles based on their browsing habits, search history,
and other information we collect from their registration information and their interaction with
our platform, we can compare their profiles with the profiles of our enormous data base of

- 159 -



BUSINESS

service providers to more accurately predict their interior design and construction needs and
match them with local service providers that are most likely to meet those needs. Through our
unique matching algorithm, interior design and construction service providers with different
areas of expertise can promptly and accurately connect with users with different needs, thereby
acquiring customers in a more cost-effective and efficient manner on our platform.

Using our advanced technology, we promote the standardization and streamlining of the
interior design and construction process, in an effort to reform the traditional interior design
and construction industry, improve the overall quality of interior design and construction
services, and enhance customer experience in the whole process from the selection of service
providers, to designing, to financing and payment, to construction and delivery. For example,
our virtual reality software enables designers to quickly create a three-dimensional
visualization of the design for users to view and share on their smartphones. Further, our
construction enterprise resource planning (“ERP”) system offers construction service
providers tools to better manage the overall construction process by breaking it down into
several junctures, and streamlining the timing and deliverables from one juncture to the next.

We have also established a rigorous, data driven screening, training, evaluation, and
elimination mechanism for interior design and construction service providers on our platform.
Service providers that fail to meet our standards will be excluded, while service providers with
strong performance will be provided with various value-added services that will enhance their
operational efficiency to achieve greater user satisfaction.

Our self-operated interior design and construction business and license model enable us to
enrich our service offerings and serve users with different demands

Our extensive user data uniquely positions us to accurately understand the needs of our
users. Based on this understanding, we recognized the diverging demands of many of our users
and developed two self-operated interior design and construction brands, Brausen and Jumei.
We acquired Brausen in response to the desires of China’s younger population for design and
construction solutions that are standardized, simple and hassle-free. We established Jumei to
focus on individuals with mid-to-high end demands as well as residential real-estate developers
with customized demands. We aim to standardize the interior design and construction process
with the support of our technology in order to achieve higher operational efficiency and create
a better user experience. During the Track Record Period, revenues from our self-operated
interior design and construction business grew from RMB44.4 million to RMB284.3 million at
a CAGR of 153.0%.

In order to expand our platform’s geographic coverage, assist local interior design and
construction service providers efficiently acquire customers, and help local customers meet
their needs for high quality services, we established the Dianshang licensed brand in 2016,
mainly targeting third-tier and fourth-tier cities. The license model efficiently integrates our
online and offline resources, strengthening our competitive advantage. Operating under the
Dianshang brand, our licensees receive training from us and have access to our operational
system, proprietary software, and supply chain resources, all of which enable them to better
serve customers and achieve high customer satisfaction rate. As of the Latest Practical Date,
we had licensees operating in 157 cities in China, evidencing our early-mover advantage.
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As we attract more interior design and construction service providers to our platform, we

are better positioned to diversify our service and seize other growth opportunities.
Visionary and experienced management team with support from our shareholders

The foresight, executive capability and entrepreneurial spirit of our experienced
management team is a key contributing factor to our leading position in the online interior
design and construction industry. Our management team has responded effectively to industry
changes and capitalized on emerging market opportunities, guiding us through continued

growth and development.

Mr. Deng Huajin, our founder, chairman, and CEQ, is a pioneer in China’s online interior
design and construction industry. Since our establishment in 2007, Mr. Deng has led us to
achieve our market leading position through constant innovation, growth, and breakthrough in
China’s fast changing internet industry. Mr. Deng has received numerous awards for his
leadership and contributions to the industry, including the “2016 Outstanding Contribution
Award in Household E-commerce Industry,” “Person of the Year of 2016-2017 in China’s
Home Improvement Industry,” “Global Personal Outstanding Achievement Award of 2017.”
Other members of our management team also contribute complementary industry expertise and

rich experience.

We also receive strong support from our strategic and private equity investors. Their
support has contributed to our rapid growth.

Our strategies
Expand our user base

Our broad user base is the foundation of our business. In order to increase our user base,
and target potential users with genuine home improvement needs, we plan to refine and
increase our service offerings to meet the increasingly differentiating requirements of various
customers. Driven by the development of China’s economy and improvement in living
standards, consumer demands have also become more diverse. Frequent, low-cost home
improvement requests, such as renovation of a part of the apartment (“partial renovation”) and
rental apartment furnishing have emerged gradually. In view of this trend, we plan to expand
our service offerings to include partial renovation and rental apartment renovation and increase

user stickiness.

We also plan to expand our user base by continuing to enrich our home improvement
content, and improve our data analytics and technological capabilities through additional
investment in our information database, automatic order distribution system, and the training
of related personnel in order to more accurately match users with tailored content and suitable
service providers. At the same time, we plan to strengthen our brand awareness through
targeted marketing promotion, thereby attracting additional users and interior design and

construction service providers to our platform.
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Attract additional high quality service providers to our platform

In order to meet the growing demand for interior design and construction services through
our platform, we plan to attract additional high quality service providers to our platform. We
plan to do this by increasing our marketing efforts towards service providers in markets where
we currently do not have sufficient coverage and by enhancing and expanding our service
offerings to service providers on our platform, which we believe strengthens their operational
efficiency to achieve greater customer satisfaction and increase their stickiness to us. We aim
to make interior design and construction service providers available to our users in more than
1,500 cities and counties across China within the next few years.

We will expand the scope of services we offer to interior design and construction service
providers on our platform in relation to various aspects of their operations. For example, we
plan to provide service providers with Software-as-a-Service, commonly known as SaaS,
services based on our customer relationship management (“CRM”) system, VR design
software, construction management ERP system, as well as supply chain management software.
These services can effectively lower the operating costs of the service providers by allowing
them to closely track new orders, inventory status, and the progress of ongoing projects as well
as achieve lower material procurement costs through the economy of scale of our platform.

We aim to strengthen our data analytics and technological capabilities, predict user
behavior through more accurate analysis of user data, and help service providers on our
platform to better serve the increasingly diverse user demands. We also plan to continuously
provide training to service providers on our platform, especially the top performers, and

improve their operational management capability.

Actively explore other monetization methods on our platform

We plan to continue to enhance the multi-channel monetization capabilities of our
platform, including advertising services, loan referral services and supply chain management
services. As the market leader in the online interior design and construction industry, our
unparalleled access to wuser traffic indicates significant growth potential for future
advertisement revenue. We are also exploring opportunities to offer our users direct access to
external financing from our finance partners. We believe the financing needs of many
customers looking for interior design and construction services are currently underserved,
presenting great growth potential for this line of business. We intend to further increase the
monetization rate of our supply chain management services through more efforts to promote
this service to the service provides on our platform as well as requiring our licensees to
purchase certain construction materials exclusively from us. As our licensee network expands
and the number of service providers on our platform increases, we expect to be able leverage
economies of scale and obtain lower prices from material manufacturers, thereby achieving
greater monetization potential. We will also explore the option to introduce a bidding
mechanism among service providers, firstly in Beijing, Shanghai and Tier A cities, if and when
the supply of high quality service providers in those markets exceeds demand, or in respect to
certain interior design and construction projects with high unit prices, such as mansions or
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villas. We believe such a competitive bidding mechanism driven by market forces among high
quality service providers will subsequently allow us to increase our average fee per user
recommendation. In addition, we plan to charge interior design and construction service
providers on our platform for using certain software owned by or licensed to us, such as the
Qijia ERP software and a self-developed design software Diandian New Home (“BBi¥TZ")
in the near future. These monetization channels will help diversify our revenue streams and

enable us to generate more revenue by leveraging our extensive user base.

Further develop our self-operated interior design and construction business and license
model

We will continue developing the services offered by our self-operated interior design and
construction business in order to meet emerging consumer demand. For example, as furnished
apartments begin to account for an increasing percentage of first-hand apartment transactions,
we will continue to work closely with real estate developers and expand our customized and

refined interior design and construction services to them.

Further, in light of the PRC government’s recent policies encouraging the development of
a scalable, professionally-managed apartment market, long-term rental apartments have gained
greater market attention. We plan to cooperate with real estate developers and local
governments to provide interior design and construction services targeting developers and

owners of long-term rental apartment.

We will also continue expanding our licensing business with a focus on third-tier and
fourth-tier cities. We aim to further improve our licensees’ service capabilities so they can
better serve the interior design and construction needs of local customers. In addition, we plan
to explore additional monetization opportunities under our license model, including sale of

SaaS services.
Seeking opportunities for strategic alliance, investment, mergers and acquisitions

We will selectively seek for opportunities for strategic alliances, investments, mergers
and acquisitions while simultaneously developing our business through organic growth. Our
external investment strategy is to select complementary businesses that (1) increase our user
base, (2) expand our service categories, (3) extend our geographic coverage, (4) help us
develop advanced data analytics and technology capabilities, or (5) possess relevant requisite
licenses and permit. We believe that the combination of organic growth and strategic alliances,
investments, mergers and acquisitions will allow us to maintain the flexibility needed in order

to effectively adapt to the constantly changing market environment.
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OUR ROLE IN THE VALUE CHAIN

We provide a one-stop solution for our users and partners. We have built a platform that
helps our users navigate the complicated interior design and construction process by sharing
home improvement knowledge and connecting them with quality service providers. Our
platform is also an efficient and cost-effective means for interior design and construction

service providers on our platform to acquire customers and promote their brand.

Parties Our value

Interior design and construction We provide our users with the following free services:
service users
e online interior design and construction and home
improvement ideas, know-how and tools

* recommendations for quality design and construction

service providers suited to their specific needs

e professional consulting services to guide their
selection process for design and construction service
providers

e access to financing for their home improvement

projects

e our VR system to view virtual, tailored designs

e our construction ERP system to remotely monitor

construction progress at key construction junctures
* access to the feedback and experience of other

service users and the opportunity to share their own
feedback and experience
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Parties Our value
Interior design and construction We provide design and construction service providers
service providers on our platform with the following:

o efficient and cost-effective access to potential
customers through our recommendations

e increased customer conversion and operational
efficiency through our comprehensive operational
support services (including CRM system, VR system,
ERP system and supply chain management software)

* mechanisms to improve the quality of their service by
implementing the standardized service procedures
designed by us

e strengthened brand awareness through word-of-
mouth rating on our platform

* strengthened reputation through our strict selection
policy

* Jlowered materials procurement costs by accessing
our localized networks of materials suppliers and
manufacturers

Material suppliers We provide material suppliers with access to our broad
user base of design and construction service providers

across China
Financial service providers We offer financial service providers access to our

network of users seeking financial assistance for home
improvement services
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OUR BUSINESS MODEL

We believe the internet is transforming the interior design and construction industry as it
moves an increasing number of user touchpoints online, and our business model is designed to
take advantage of this evolving trend. We attract customers to our platform by offering rich
home improvement know-how and content online, an initial touchpoint which already has
significant internet penetration. We have observed increasing demand for accurate service
provider recommendations through online platforms, a service that Frost & Sullivan predicts
will grow at a CAGR of 58.4% from 2017 to 2022 in terms of GMV, and which we already
provide and are further refining. We also have a self-operated interior design and construction
business, a touchpoint that we believe includes a number of aspects that will be increasingly

brought online over the next few years.

[ User Touchpoints ] [ Monetization Opportunities ]

e | AD Advertising Fees
L3

Recommendation Fees
from Service Providers

Self-operated Interior
Design and
Construction Business
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Our interior design and construction platform

We are the leading online destination for interior design and construction consumers in
China. Over the past eleven years, we have developed the largest online community of interior
design and construction consumers in China. During 2015, 2016, 2017, we had 24.2 million,
31.7 million and 37.8 million MUVs on our platform, respectively, and as of December 31,
2017 we hosted over 30 discussion forums. We believe our thriving ecosystem of home-
improvement content and our one-stop solution for users seeking interior design and

construction services will enable us to attract even more users to our platform in the future.

We do not consider monthly paying users (“MPUs”), monthly active users (“MAUSs”),
registered users or GMV as key operating metrics because these metrics are either inapplicable
to our business model or not as directly related to the revenue of our platform business. As we
generate revenue of our platform business mainly through recommendation fees from service
providers, rather than charging users directly, MPUs is not applicable to our business model.
The activeness of our existing users, which is represented by MAUESs, is also not as relevant as
the amount of visitors our platform has. In addition, because not all visitors to our platform
who are willing to make a consultation appointment with us or service providers directly are
also willing to provide additional information in order to become our registered users, the
amount of registered users is also not as helpful as MUVs in evaluating our results of
operations and future prospects. As the transaction amount between our users and service
providers on our platform also has no direct impact on our revenue, we also do not deem GMV
to be a relevant operating metric. The table below sets forth our MUVs, the number of users
to whom we made recommendations, the number of user recommendations made, and average

revenue from platform services per recommendation during the periods indicated.

For the For the

four months  four months

For the year ended ended ended

December 31, April 30, April 30,

2015 2016 2017 2017 2018

MUVs (in millions) 24.2 31.7 37.8 29.5 43.8

Number of recommended users 87,826 128,763 228,999 68,551 98,483

Number of recommendations

made 216,111 252,316 496,116 144,462 212,967
Average revenue from platform
services per recommendation

(RMB) 425 357 359 290 400
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Design and construction service

We provide a one-stop solution for users seeking interior design and construction
services, most of whom are not experienced with interior design and construction projects and
need professional guidance to help them navigate the complicated process. The following
flowchart illustrates a typical transaction of an individual user on our platform:

Ll &
[ )
@, O
\ Access our Platform or \ Ap}) omtment and. Consultat.lon \)
R with our Professional Service

Mobile APPs

Consultants

J y(+)

\.) ((( Financing and Payment ((( H Select a Service Provider
¥ 2 152
A0 e s
Inspection and Completion ))) User Feedback

Step 1. Access our platform or mobile apps

«

We attract and acquire potential users that are interested in interior design and
construction services to our platform mainly through our comprehensive home-improvement
content, word-of-mouth reputation, and other marketing channels. We believe a large part of
our potential users come to know about our service offerings through browsing our content and

word of mouth recommendations from other users.

Users interested in interior design and construction services will typically start by
accessing and browsing home improvement content for inspiration. We attract and acquire
potential users through our abundant collection of home-improvement content which is freely
accessible through our website, our mobile website, our various mobile apps, or through third
party platforms. Our mobile website is our most popular channel of access to our services for
users. We believe our comprehensive content is essential for attracting more users to our
platform and to engage our services. Our comprehensive home improvement content provides
viewers with practical knowledge throughout the interior design and construction process,
allowing us to gain potential users’ trust in our expertise and helpfulness. Utilizing our big data
analytics capability and Intelligent Information Push-Pull (“IIPP”) technology, we are able to
push content tailored to different users based on their specific interests, thereby increasing the
likelihood that they will make an appointment with us. We have also customized how our
content is presented on a webpage or app interface so that potential users can easily find where
to submit their contact information to make an appointment. For more details about our
content, see “— Our Business Model — Our Content Ecosystem.” For more details about our
mobile apps, see “— Technology — Mobile app.”
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Users can also learn about our services and gain access to our content and platform
through various third-party websites and mobile apps such as WeChat, Baidu, and
yidianzixun.com (— &), through in-app links and links to our websites. For WeChat in
particular, we and the design and construction service providers on our platform collectively
had over 80 Qijia public accounts on WeChat (FXZR {5 /A 9%) as of the Latest Practicable
Date. Those who choose to follow us on WeChat receive free daily updates of our

home-improvement content, including curated articles and real-life case examples.
Step 2. Appointment and consultation with our professional service consultants

Potential users interested in our services can make an appointment with our large and
supportive team of professional service consultants by leaving their details, such as their
contact number, city of location, and the type of interior design and construction service they
are looking for on our website or mobile apps. Moreover, users can leave their details with us
by using any one of our online tools, such as our “10-second fee quote” (108014 H HEAEHAE),
“learn interior design and construction in one minute” (— /7 #EE:4E(X), “free measurement
services” (%% LM &5) and “free 3D design proposal” (3DZE %% /%) tools. For
example, as most users seeking interior design and construction services enjoy the convenience
of receiving an immediate initial estimate of the costs of their home-improvement project, our
“10-second fee quote” is very popular among users. Within seconds of entering their contact

information, location, and the size of their home, we provide users with a timely free estimate.

After an appointment is confirmed, one of our professional service consultants will
promptly reach out to the user by phone and consult with the user individually about their
specific interior design and construction needs, including design style, size of their home and
their estimated budget, as well as answer any initial questions the user may have. We believe
our telephone consultation service provides great value to our users, the majority of whom
require guidance from professionals at the outset of the home-interior design and construction
process. As a key step in converting visitors to users, personalized consultation also allows us
to identify potential users’ individual needs so we can recommend to them service providers

most suited to their needs.

Users also have the option to make an appointment with the interior design and
construction service providers on our platform after browsing their profiles and ratings on our
platform. If they choose to do so, our professional consultants will follow up to obtain feedback
from the user and recommend additional interior design and construction service providers on

our platform if needed.
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Step 3. Connect with interior design and construction service providers

Following the telephone consultation, we undertake a multi-dimensional system analysis
to generate a User Profile (as defined below) and identify quality design and construction
service providers on our platform most suited to the user’s specific needs. When conducting
this analysis and formulating the list of recommendations, we take into account various factors,
including the user’s specific needs, personal preferences, estimated budget range, as well as the
capability, capacity and area of specialization of the design and construction service providers.

User Profile (A¥)&15). We record and analyze the browsing habits and key word
searches of our users to create a profile of the user’s specific needs for interior design and
construction services (the “User Profile”). Based on our users’ basic information, browsing
habits, their key word searches on our website or mobile apps, our Al engine automatically
assigns labels to users, creating a preliminary User Profile. These labels include, among other
things, the users’ location, home size, estimated budget range, preferred style for interior
design and construction service, and the category of design or services most searched or
viewed by the user. For example, a user may spend a lot of time browsing a certain category,
such as designs for smaller homes, European style designs, or designs suitable to the elderly.
Our effort to create an accurate user profile is further assisted by our algorithm-powered

matching system.

Service Provider Database (#1672 ] #(##/8). With approximately 7,502 interior design
and construction service providers on our platform as of April 30, 2018, all of which have
undergone our strict selection process, we have accumulated extensive data on the service
quality and capability of interior design and construction service providers on our platform, all
of which is stored in our business intelligence (“BI”) system. Our Al engine is designed to
automatically synthesize a tremendous amount of information on these service providers.
Based on this information, our automatic matching system attaches various labels to the service
providers to evaluate the quality of their design and construction service as well as their
strengths and weaknesses compared with other service providers on our platform. Through our
close collaboration with the service providers on our platform, our system keeps close track of

the service providers’ changing capacity and evolving capabilities.

Based on the results of the above analysis, our matching system automatically generates
a list of several interior design and construction service providers that we believe are most
likely to meet the needs of our users, using our algorithm. We believe our multi-dimensional
system analysis allows us to significantly increase our success rate in matching users to interior
design and construction service providers. Since we have already identified the user’s specific
needs and have ample information on the service providers on our platform, we can more
accurately connect them with service providers with the right capacity and capability to handle

those specific needs.
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From this list of service providers that our matching system generates, the size of which
may vary depending on the needs of our users and the availability of appropriate service
providers, we select service providers to recommend to our users based on a number of criteria,
including, among others, users’ budget, users’ specific design or construction requests, the
service providers’ real-time capacity, proximity to the user, and experience in any particular
area of design. We typically recommend to each user up to three but not more than six interior
design and construction service providers and may make additional recommendations only if
the user further requests. We limit the number of recommendations we provide to each user as
we are only recommending the most compatible and highest quality service providers to them.
This also helps ensure our service providers receive sufficient value for the user

recommendation fees they pay to us.

Connecting our users with a quality service provider that is able to meet their construction
and budgetary needs is our number-one objective in making recommendations to our users. We
also strive to ensure that third party service providers feel they receive sufficient value for the
services that they pay us for, which are largely in the form of user recommendation fees. We
are therefore incentivized to treat our self-operated interior design and construction business
and other service providers on our platform equally when making user recommendations. In
March 2017, we implemented an automatic order distribution system using algorithms
designed to improve the matching of users with service providers and reduce the amount of
human discretion in the recommendation process. As of December 31, 2017, automatic order
distribution was available in nearly 230 cities out of over 250 cities we service and we plan to
fully switch to automatic order distribution in all cities by the end of 2018.

Following this, we recommend several design and construction service providers to our
users through the following process.

. We send the User Profile to several interior design and construction service
providers through their CRM system on our platform, which is incorporated in our
desktop and mobile applications for service providers and also in WeChat mini apps

(NEFF).

. Interior design and construction service providers can review and accept the User
Profile from us.

. We made over 960,000 user recommendations to interior design and construction
service providers on our platform during the Track Record Period and approximately
213,000 user recommendations during the four months ended April 30, 2018.

. Interior design and construction service providers who have accepted the User
Profile can make initial contact with our users by using a virtual phone number
generated by our system. When a service provider dials a virtual phone number, our
system automatically alerts us and records the call, allowing us to monitor the

communication.
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Step 4. Select a service provider

We offer value-added services to assist our users in selecting a service provider as part
of our efforts to enhance our user conversion rate, that is, converting browsing users to users

who will accept service provider recommendations from us:

. We require each service provider on our platform to provide our users free onsite
inspection and measurement services, free tailored design proposal and a free fee

quote, as part of our standardized service procedures.

. We offer designers on our platform access to our VR system to help them quickly
create a customized 360-degrees virtual design proposal for our users, after
completing onsite visit and measurement services. Virtual designs created through
our VR system can be viewed and shared instantly by the user on their smartphone.
We believe our VR system is a breakthrough from the traditional approach under
which it could take designers weeks to produce a design proposal in the form of

two-dimensional sketches, which is less appealing and meaningful to users.

. We provide users with access to useful information about the interior design and
construction service providers on our platform, including their word-of-mouth
rating, reviews from other users, former designs and case examples, as well as
photos of their ongoing construction projects. Providing users with useful
information about and potential access to quality service providers on our platform
is a key strategy to enhance our user conversion rate. We have a word-of-mouth
rating on our platform which is accessible to all users. Our word-of-mouth rating is
a comprehensive list of all the interior design and construction service providers on
our platform ranked based on a service provider’s range of services provided,
customer satisfaction rating, as well as their professionalism. Our word-of-mouth
rating is updated on daily basis. For new service providers on our platform, we will
upload information such as their former designs, case examples and construction
projects as soon as they sign a service agreement with us. We will also update our
word-of-mouth ranking for new service providers over a period of time, on case by
case basis, according to their performance. For further details, see “— Our Business

Model — Interior design and construction service providers on our platform.”

. In an effort to further enhance our conversion rate, we often call back people who
had the initial consultation with us to check their experience with the service
providers we recommended. If our user is not satisfied with any of the interior
design and construction service providers we recommended, our professional
consultant will gather feedback from the user and recommend other interior design

and construction service providers accordingly, until our user is satisfied.
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Our service is a convenient solution for users seeking interior design and construction
services. Our platform connects each user with quality service providers in their area with
expertise in the types of services they need, all from the convenience of their desktop or
smartphone. We believe that compared to the traditional approach of physically visiting
numerous stores or showrooms, we offer a service that is valuable to both our users and service
providers. We also believe our technology enables us to identify service providers most suited
to our users’ specific needs, compared to the traditional “trial and error” approach. Users also
have more choices available by browsing our large selection of over 7,000 quality service
providers on our platform, whereas traditionally, their choice was limited by the stores they
could physically visit. Our monetization strategy is focused on generating more user
recommendations fees from service providers while maintaining the quality of our user
recommendations. In order to enhance the monetization of our user base, we plan to further
increase the amount and diversity of service providers on our platform in order to meet our
users’ increasingly divergent needs. In addition, through the above-mentioned value-added
services, we seek to enhance our users’ experience on our platform, thereby creating additional

monetization opportunities through repeat consumption and word-of-mouth referrals.

If our user is satisfied with one of our service provider recommendations, they can enter
into a contract with the selected design and construction service provider directly or enter into
a tri-party agreement with the selected design and construction service provider and us through
our Qijia Bao Service (the “Qijia Bao Service Agreement”). As of December 31, 2015, 2016
and 2017, revenue derived from our Qijia Bao service was RMB5.3 million, RMB5.6 million
and RMB7.8 million, respectively. Under the Qijia Bao service agreement, we offer our users
escrow service for their payment to service providers on our platform and third-party
inspection services for their home improvement projects. We derive our revenue from
inspection service fees normally ranging from RMB400 to RMB750 per project, depending on
the location of the project, from service providers who use our Qijia Bao service. Since our
users typically prefer to have the additional safeguard provided by the Qijia Bao service, many
service providers are willing to bear the cost in order to acquire customers. Therefore, we
charge the inspection service fee to the interior design and construction service providers,
rather than the users, which is consistent with our business model of not charging our platform
users any fee directly. For further details of our Qijia Bao Service, see “— Our Business Model
— Design and construction service — Step 5. Financing and payment” and “— Our Business

Model — Design and construction service — Step 6. Interior Construction.”
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Step 5. Financing and payment

We offer our users attractive value-added services, including direct access to external
financing from our finance partners under our Home Improvement Loan Referral program and
our Escrow Payment Service.

. Home Improvement Loan Referral (B £). We work with a number of financial
institutions across China to provide our users loans to help finance the design and
construction services engaged through our platform. Our Home Improvement Loan
Referral program is available to registered users located in 16 cities in China. We do
not take any credit risks for the loans made available through our Home
Improvement Loan Referral program, and we only recently began exploring
monetization opportunities for this service. As advised by our PRC Legal Advisor,
our loan referral service is not subject to any special regulatory or licensing
requirements and we have complied with applicable laws, regulations and licensing

requirements in relation to our loan referral business.

. Escrow Payment Service. As part of our Qijia Bao Service, we offer our users an
escrow payment service, which provides additional protection to our users. Under
this arrangement, the user transfers to us the total amount of consideration payable
to the construction services provider in four separate payments via traditional
non-internet based channels. We then pay the construction services provider through
five separate payments upon the completion of certain milestones. Below is a brief

description of the payment process under our escrow payment service.

. Our user makes the first payment, i.e., 40% of the total consideration due to the
construction services provider, to us up front via traditional non-internet based
channels. Upon our receipt of the first payment, we will pay half of it to the
construction service provider, and retain the other half, i.e., 20% of the total
consideration, as a security deposit.

. Within three days of sign-off by the third-party inspector at each of three
subsequent junctures of construction, namely, (i) water and electricity
inspection; (ii) tiling and cement work inspection; and (iii) paint inspection,
our user would pay us 20%, 30% and 10% of the total consideration,
respectively, which we will then pay to the services provider. If the third-party
inspector does not sign off at a particular juncture, the construction service
provider is obligated to rectify the issues identified before any payment is
made.

. We will not release the security deposit until we receive confirmation from our
user that they are satisfied with the construction results, or, absent notice from
the user to withhold the security deposit, until 30 days after completion of

project.
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. In case of dispute between our user and the service provider, we have the right
to act as a mediator between the user and service provider and are obligated to
use our best efforts to address our user’s claims. Users and service providers
who are parties to the Qijia Bao Service Agreement undertake not to engage in
any conduct or make any remark that may impair our interests or reputation.

User Service Provider

Four Five
payments payments

QEEKA

Final payment made 30 oo
days after completion of
constructions

As advised by our PRC Legal Advisor, as of the Latest Practicable Date, the escrow
payment service is not viewed by the relevant PRC regulator as a highly regulated
internet-based business. Rather, it is regulated by generally applicable civil laws
such as General Principles of Civil Law and Contract Law. However, there is no
assurance that the PRC regulatory environment will not change or tighten.

Percentage

Paid to

Percentage Service

Payment Timing Paid by User Provider
Contract Signing 40% 20%
Water and Electricity Inspection 20% 20%
Tiling and Concrete Work Inspection 30% 30%
Paint Inspection 10% 10%
30 Days after Project Completion 20%

Historically, in limited circumstances, we also transacted escrow payment services
involving an immaterial amount of funds via licensed internet-based payment service
providers. We no longer provide this internet-based service and will continue to provide our
escrow payment services via traditional non-internet based channels to enhance our customer’s
experience. As advised by our PRC Legal Advisor, the Group had complied with the regulatory
and licensing requirements relating to the provision of escrow payment service during the
Track Record Period and up to the Latest Practicable Date in all material respects.

Step 6. Interior Construction

Once the service provider receives the initial down-payment, which is typically 20% of
the total consideration due, the project will begin. Given that most of our users are not familiar
with the interior design and construction process, we offer the below additional quality control
and protection measures to our users during the construction stage:
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Third Party Inspection Service. As part of our Qijia Bao Service, we engage
professional third-party inspectors to give instructions at the outset of construction
and provide onsite inspection services at key junctures of the construction process
in order to ensure the completion of each phase meets our high standards. The
inspectors we engage are authorized under the Qijia Bao Service Agreement to
require the service provider to rectify any issues that they identify during inspection.

In order to maintain the service standards of the third-party inspectors, we have
established a rating system to assess their performance, which is based on factors
such as the quality of their inspection service, their reviews from users, and whether
there is any delay in construction. We designate inspectors with strong performance
and reward them with bonuses, and believe this mechanism incentivizes third party
inspectors to deliver quality service.

Construction ERP System. Interior design and construction service providers on our
platform have the option to use our proprietary Construction ERP System to better
manage the construction process. For more details of our proprietary Construction
ERP System, see “— Our Business Model — Our value and services — Our systems and
software” and “— Our Business Model — Our self-operated interior design and
construction business — Brausen.” Service providers may also upload photos of the
construction results at each of the above-mentioned key junctions by using our Qijia
Construction Management (75 % jifi T.%#) app. Separately, as part of our Qijia Bao
Service, third-party inspectors upload photos of the construction progress at each of
the key junctures, using our Qijia Construction Management (25 ZJifi T4 ##) app.

Remote Monitoring. Our users can view the uploaded photos by logging into their
account on our Qijia Construction Assistant (7FZX#¥$EH)F) app. By contrast,
traditionally, service recipients had to physically visit the construction site to see the
construction progress and could only rely on the construction service provider’s
confirmation as to the quality of construction. We also believe this function allows
us to identify interior design and construction service providers with stronger
performance.

Insurance. As part of our platform services, we offer each of our user free
comprehensive insurance coverage of up to RMB300,000 for third party personal
injury or loss or damage to the property as a result of fire, explosion, water or

electricity damage during construction.

315 expedited hotline. As part of our platform services, we also offer our users an
expedited hotline which allows them to quickly voice complaints concerning any
issue they encounter. For issues concerning construction, we will notify the service
provider within three hours of receiving the call from the user. The service provider
is required to propose a preliminary solution within one day and a final resolution
within five days. Users can also check the status of any complaints they made on our
Qijia Construction Assistant (FFZR$EEHF) app.
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Step 7. Inspection and completion

At the end of construction, as part of our Qijia Bao Service, the third party inspector will
conduct onsite quality control inspection. Any issues or faults identified must be remedied by
the interior design and construction service provider to the satisfaction of the third-party
inspector, our user and us. As mentioned above, we will not release the security deposit to the
construction services provider until the user confirms they are satisfied with the construction
results, or until 30 days after completion of construction unless we have received notice from
the user to withhold the security deposit.

Step 8. User feedback

Users who have hired interior design and construction service providers through our
platform can share their home improvement experiences, including ratings of service providers
on our online forum. This provides valuable feedback on the quality of service providers on our
platform and supplements our online content ecosystem of completed home-improvement
projects, which gives other users ideas and inspiration as they consider their own interior
design and construction projects.

We also offer a variety of customer support tools including our online customer service
assistant, and our instant messaging service whereby our users can chat live with our
professional service consultants on topics such as home designs, interior design and
construction generally and provide complaints and feedback.

Our Content Ecosystem

We have created an ecosystem of online home-improvement content that is constantly
expanding and evolving, due to our abundant source of content contributors, consisting of
user-generated content (“UGC”) and professionally-generated content (“PGC”). As of the
Latest Practicable Date, we have accumulated extensive user data and high-quality home
improvement content, including over 1.2 million articles and posts, 3.0 million photos and
190,000 real-life home-improvement cases. We utilize IIPP technology to push filtered and
customized home-improvement content to each user based on his or her browsing history and
key words searches. We believe the ample selection of content available on our platform
demonstrates our value proposition to our users, and is essential for attracting more users to our
platform without substantial cost. For example, during April 2018 we had 50.6 million MUVs.

UGC. Our UGC consists of mainly four types, which are accessible through our website
and Finest Interior Designs (fix3%¢1%) mobile app.

. User discussion forums. We have over 30 of user discussion forums as of December
31, 2017. Our discussion forums are organized by the type of users and topics and
provide our users an easy and intuitive way to access information and advice on
various topics of interest.

. User reviews. Our active users provide reviews and comments on the interior design
and construction services they received on our platform.
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s User journals (¥15HiL). Users can share their day-to-day personalized interior
design and construction experience in the form of journal entries on our platform

with other users.

. User’s home displays (WiZ%). Users can instantly share their interior design and
construction process and results by posting photos on our platform, which are freely

accessible by other users on our platform.

PGC. Our PGC consists of curated articles, graphics and home-improvement case
examples created both internally by our in-house editorial team, and externally by third parties,

as detailed below:

. In-house contributors. Our editorial team, based at our Shanghai headquarters and
in sales offices located in 13 different cities throughout China, work closely with
design and construction service providers and other industry participants to create
articles, case examples, and online lectures relating to interior design and

construction.

. External contributors. Interior design and construction service providers and
third-party inspectors can share real-life home improvement cases, construction
processes and their experience through photos, displays and articles on our platform.
Designers who used our VR system to create 3D virtual design proposals for users
can share their designs on our platform. Material manufacturers and distributors can
also post articles to share their home improvement know-how with our users. In
addition, third party inspectors using our construction ERP system can contribute
content to our platform by uploading images of the real-life construction process at
each of the above-mentioned junctures. As of the Latest Practicable Date, we
collected over 940,000 real-life images from over 40,000 construction sites. We also
obtain input from various industry experts and key opinion leaders for our curated
articles and online lectures on topics related to interior design and construction.

Interior design and construction service providers on our platform

Acquisition. We attract and convert service providers to our platform mainly through
extensive user base with genuine home improvement needs. According to Frost & Sullivan, we
ranked first among interior design and construction online platforms in China in terms of
recognition and are the top choice for customers seeking interior design and construction
services online. Our business development team located at our headquarters in Shanghai and
certain cities across China also reach out to quality interior design and construction companies
who are not familiar with our platform to inform them of our services. In addition, for third and
fourth-tier cities where we plan to expand our platform business, we engage certain local
agents familiar with the market to help us scout interior design and construction service
providers who are likely to thrive on our platform.
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Selection. We have a strict selection criteria for choosing interior design and construction
service providers on our platform. We consider factors such as their range of services, capacity,
and their design and service capability. Our strict selection policy ensures that service

providers on our platform are of high-quality and can deliver satisfactory services to our users.

Quality guarantee pledge. We require all interior design and service providers on our
platform to provide a quality guarantee pledge as an additional protection measure for our users
and our reputation. In the event a service provider fails to follow certain codes of conduct on
our platform when performing their services, we have the right to penalize them by withholding
their quality guarantee pledge.

Ranking. Service providers on our platform are ranked according to the quality and
professionalism of their service as well as the feedback on their services, and are divided into
three categories, namely, category A, B and C. A service provider ranked as category B or C
can move up the ranks based on the abovementioned criteria as well as users’ feedback. If a
service provider fails to perform to the standard we expect, they will eventually be removed
from our platform. Through this method, we motivate the interior design and construction

service providers on our platform to strive to deliver the highest level of service and quality.

Our value and services

We serve the interior design and construction service providers on our platform mainly as

follows:

. Efficient and cost-effective customer access. We provide interior design and
construction service providers on our platform access to potential customers with
strong intent to purchase interior design and construction services, as indicated by
their willingness to provide contact information to us and confirmed by our
professional service consultants’ consultation with them. Our multi-dimensional
system analysis backed by big data and our proprietary algorithm also enables us to
form a unique understanding of the service providers’ comparative advantages and
disadvantages and to make the most suitable user recommendations to them
accordingly. As a result, interior design and service providers are generally able to
reach more target customers and realize higher customer conversion rates through
our services. Compared to the traditional way in which service providers acquire
customers through advertising and physical storefronts, our user recommendation
service is a considerably more efficient and cost-effective method customer access
for them. We made over 960,000 user recommendations during the Track Record
Period and approximately 213,000 user recommendations during the four months
ended April 30, 2018. We believe the interior design and construction service

providers on our platform can realize great value from our service.
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Brand building and promotion. We believe we are a preferred platform for design
and construction service providers to promote their brand awareness for the below

reasons:

. Broad user reach. Our large and engaged user base provides the interior design
and construction service providers on our platform broad reach to potential
consumers. For example, during April 2018, we had 50.6 million MUVs.
According to the Frost & Sullivan Report, we ranked number one in terms of
daily visits among all the interior design and construction platforms in China.

. Targeted solutions. Our advanced technologies allow us to segment our user
base into numerous dimensions and categories, including by geographical
location, by home-size, by design style preferences, and by specific interior
design and construction interests.

. Word-of-mouth rating system. We have a word-of-mouth rating system for the
interior design and construction service providers on our platform, which helps
to enhance their brand and reputation among our users and potential users. Our
word-of-mouth rating takes into account a service provider’s range of services,
customer satisfaction rating, as well as its professionalism.

. Localized connections. Interior design and service providers can upload their
most up-to-date home-improvement case examples and promotional events for
our users’ viewing by establishing a subscription account (F]B%%) on WeChat.
Information posted by the service provider to the account will appear on the
daily feed of local WeChat users who follow the subscription account. Service
providers can also participate in discussion forums with users located the same
local city to discuss trendy home improvement topics.

Our systems and software.

. VR system. Our VR system enables designers to quickly create a 3D
visualization of the ultimate customized design for our users. Users can easily
view and share the virtual design with friends and family through their
smartphones.

. Construction ERP system. Our construction ERP system offers interior design
and construction service providers on our platform tools to better manage the
overall construction process by breaking down the process into several key
junctures and streamlining the timing and deliverables from one juncture to the
next.

. Materials supply chain management software. Our supply chain management
software links to our construction ERP system and allows interior design and
construction service providers to manage their own materials supply at certain
junctures of the construction process.
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. Our standardized service procedures. We recommend all the interior design and
construction service providers on our platform to use our standardized service
procedures, such as providing free onsite measurement services to users, providing
free design proposals to users of their site visit, and prompt response to customer

inquiries, in order to enhance their overall services to our users.

. Our materials supply chain resources. Interior design and construction service
providers on our platform can purchase a wide range of quality construction
materials, accessories and furnishings from us by placing orders on our platform.
Materials manufacturers in our supply chain network consists of internationally and
nationally renowned brands as well as value-for-money local brands. We have a
strict selection policy for manufacturers, which considers such factors as their
ability to process orders, arrange delivery and warehouse space. We continue to
assess their performance periodically through an internal ranking system to ensure
quality. Materials manufacturers will typically enter into a framework agreement
and subsequent purchase agreements with us. To ensure we get the best price
available in the industry, we require a minimum price guarantee from materials

manufacturers in our framework agreement.

By leveraging economies of scale and utilizing the F2C (factory to consumer)
model, we help interior design and construction service providers on our platform lower
their materials procurement costs. The bulk of the materials are delivered directly by the
manufacturer to the construction site. A select number of materials such as bathroom
materials are stored in our warehouse in Shanghai, which is managed by a third party. We
also plan to develop the ability of our licensees with strong local ties to manage

warehouses and support delivery of materials in their local cities in the future.

Our licensees

To fulfill our strategy of nation-wide coverage and control, we have built a license
network of interior design and construction service providers in smaller cities throughout
China. As of December 31, 2015, 2016 and 2017, we had 15, 21 and 144 active licensees,
respectively, and 25, 51 and 152 total licensees, respectively. As of the Latest Practicable Date,
our licensees were spread across 157 cities across China. Most of our licensees are established
interior design and construction service providers in China’s third or fourth-tier cities and
operate under the Dianshang brand, which focuses on providing simple, stylish and classic
designs, and targets customers with small-layout residences. Local interior design and
construction service providers who pass our extensive background and reference check and
meet our strict selection criteria can become our licensees after entering into a license
agreement with us, under which they will have the right to use our brand for their interior
design and construction services during the license term, which is typically two years. During
the year ended December 31, 2017, we generated RMB14.2 million in revenue from license

fees from our licensees.
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Our licensees pay us a fixed annual license fee, which varies depending on the city in
which the licensee is located. Licensees under our Dianshang brand have access to the basic
version of our VR system, construction ERP system and localized supply chain resources, may
use certain of our marketing materials, and have the right to receive operational support
services from us, including operational training, showroom planning, and brand image
consulting. In order to manage our reputation and operational risks, all our licensees are
obliged under the license agreement to, among others, (i) begin operations only upon our
approval; (ii) operate strictly within the scope and geographic limit of the license agreement;
(ii1) implement our service standards and construction protocols, use our standard contract, and
meet our specific requirements for showrooms and construction sites; (iv) use our ERP system
in their daily operations and upload various operating data for supervision purposes; (v) report
their results of operation to us every month; (vi) participate in our Qijia Bao program; and (vii)
attend comprehensive trainings at our headquarters.

Through our license model, we are able to raise the service standard of local design and
construction service providers in smaller cities in China up to our high standard. We believe
the current lack of quality service providers in smaller cities in China against the increasing
consumer demands for high quality interior design and construction services in such cities, is
a significant market opportunity that we can grasp through our licensing model. As such, we

plan to continue to increase our licensees in the future.

In light of our large and growing licensee network and the associated reputation and
operation risks, we are actively involved in and engage in the close supervision of the daily
operations of our licensees. We rank the performance of our licensees every month and
categorize our licensees into four grades based on their rating. We provide different levels of
operational support for licensees of each grade and are entitled under the license agreement to
require licensees who fail to meet our standards to undertake certain rectification measures.
Should the licensee fail to follow such instructions or violate any other term of the license
agreement, we may impose fines on the licensee pursuant to the license agreement, or terminate
the licensee agreement for breach, in which we will be entitled to damages. We have also
undertaken various security measures, such as role-based access control and physical isolation

of servers, to limit our licensees’ access to our operational system and proprietary software.
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Our self-operated interior design and construction business

We operate two full-service interior design and construction businesses, namely, Brausen
and Jumei, both of which are present on our online interior design and construction platform
along with third-party service providers and our licensees. These two brands target different
consumers and provide customers with high-quality, one-stop home improvement services.
Brausen focuses on individual consumers, whereas Jumei focuses on interior design and
construction services for residential real-estate developers and serviced apartments. During
most of the Track Record Period, we also operated our Qiyu brand, though we ceased our
operations under this brand in August 2017. As of December 31, 2017, our self-operated
interior design and construction business was located in 20 cities across China, marking
considerable growth from the 12 and 4 cities it was available in as of December 31, 2016 and
2015, respectively. Property owners have access to both our Brausen and Jumei brands through

our online interior design and construction platform.

We believe there is significant synergy between our online platform business and
self-operated interior design and construction business. In addition to expanding our
geographic reach and strengthening our brand awareness, our self-operated interior design and
construction business helps us achieve our mission of making the interior design and
construction process more efficient, convenient, and transparent by providing customers with
high-quality home improvement services and incentivizing third party service providers on our

platform to maintain a high level of service quality.

Moreover, we have accumulated industry knowledge and expertise through our hands-on
experience in our self-operated interior design and construction business, which has given us
valuable insight into the needs, demands and expectations of property owners, as well as
knowledge over the entire interior design and construction process. We are able to create more
value to our platform users by applying such industry knowledge and expertise to our online

platform business.

We have an extensive user base, and make user recommendations based on our users’
specific and diverse needs, neutrally and objectively, without preference to our self-operated
interior design and construction business or third party service providers on our platform. The
mutual presence of our self-operated interior design and construction business and third party
service providers on our platform provides additional reassurance to our platform users as to
the quality of services they can expect. We believe fair competition is important for us to attract
and maintain quality third party service providers on our platform, which in turn creates more
positive experience and trust from our users, and contributes to the further growth of our

platform business.

- 183 —



BUSINESS

Business model
(i) Transaction of an individual customer

The following flowchart illustrates a typical transaction of an individual customer of our

self-operated interior design and construction business.

Free apartment measurement service
Free 3D design service by in-house designers

Office visit for in-person consultation and 3D design visualization

Signing of the contract

Construction - Monitor construction progress Construction - Third party inspection service
using the Qijia Construction Assistant app at key junctures and project completion

Post-completion maintenance and repair (if needed)

(ii) Materials procurement, construction and our competitive strengths

We procure some of the construction materials used in our self-operated interior design
and construction projects through our extensive supply chain resources, one of our competitive
strengths. By leveraging economies of scale and utilizing the F2C (factory to consumer) model,
we are able to reduce procurement costs and ensure timely delivery of construction materials.
For customers with highly specialized needs, our extensive supply chain resources allow us to
find the exact type of materials they need, thereby significantly enhancing their home
improvement experience. Our self-operated interior design and construction business also
distinguishes itself from other market players with respect to our focus on using eco-friendly
construction materials. For example, while many market players prefer to use average
plywood, which looks largely the same as high-quality ones, the plywood we use in our
projects are all procured from top-ranked brands and meet the highest national standard for

formaldehyde emission.
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Through our acquisition of Brausen, we developed the “480-step standard construction
procedures” and established one of the first ERP systems in the industry, according to Frost &
Sullivan. Our Construction ERP System allows us to break down the entire construction
process into up to 480 steps, and streamlines the timing from one step to the next. This helps
us meet deliverable timelines and avoid delays in the construction process. Property owners
can monitor the entire construction process through the Qijia Construction Assistant app. We
believe our Construction ERP system and our Qijia Construction Assistant app are examples

of our competitive strengths.
We maintain a team of in-house construction project managers and work together with
contracted project managers, construction workers and inspectors to ensure the quality and

timely completion of our projects.

After a project is completed, we follow-up with customers to learn more about their

experience with us, and we will address any issues identified for which we are responsible.

Self-operated interior design and construction brands

The following table sets forth a breakdown of the revenue from our self-operated interior

design and construction services by brand for the periods indicated.

For the year ended December 31,

RMB (in millions) 2015 2016 2017

Brausen 17.0 75.2 156.7

Jumei - 2.3 25.9

Qiyu 27.4 118.5 101.7

Total 44 4 196.0 284.3
Brausen

We acquired Brausen and its subsidiaries in August 2015. See “History and Corporate
Structure — Our Corporate History and Development” in this prospectus for details about the
Brausen acquisition. As of the Latest Practicable Date, our Brausen brand established presence

in 17 cities across China.

Brausen sells standardized service packages in order to offer our customers a one-stop
interior design and construction solution that is cost-saving and efficient. Brausen’s
construction quality is generally regarded as one of the highest in the industry according to
Frost & Sullivan. Potential customers can go to our website to select the Brausen full-service
package, enter their contact number and city of location and confirm an appointment with us.
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Jumei

We established Qijia Jumei (Suzhou) Refined Construction Technology Co., Ltd. in
August 2016. Jumei offers customized service for real estate developers and packaged services
for individual customers. Jumei’s business model focuses on more refined and customized
designs, smart home design, and standardized interior construction process. Jumei’s target
market is largely comprised of upper middle-class individual customers as well as developers
of residential real-estate and serviced apartments. As of the Latest Practicable Date, our Jumei
brand, along with its licensees, has an established presence in 13 cities across China. We expect
substantial growth in our cooperation with real estate developers in the near future.

Qiyu

As a first step into the interior design and construction market, we established the Qiyu
brand in September 2015, to address salient issues our users faced in the segmented interior
design and construction market, such as poor service quality and inaccurate fee quotes.
Leveraging our extensive user base, we managed to attract a large number of designers and
project managers to work as our contractors and provide interior design and construction
services to our users under our supervision. However, as our Qiyu brand grew and expanded
its geographical reach, managing these third-party designers and project managers, especially
remotely, became increasingly challenging. At the same time, we began to explore other
options for building a self-operated interior design and construction business, such as acquiring
and investing in established local interior design and construction service providers, such as
Brausen, which already had established operations for over nine years in Fujian province at the
time of its acquisition, and had accumulated extensive experience and personnel to manage its
construction projects. This localized approach allowed us to effectively utilize the advantages
of our platform business and proved to be a more efficient way of delivering high-quality
interior design and construction services to our users and customers. In light of the above, we
ceased using the Qiyu brand in August 2017 and allocated resources associated with the Qiyu
brand to Brausen.

For the year ended December 31, 2015, 2016 and 2017, gross profit attributable to the
Qiyu brand was RMB1.6 million, RMB22.2 million, and RMB17.6 million, respectively. As
advised by our PRC Legal Advisor, prior to the cessation of our use of the Qiyu brand, Qiyu
was not involved in any litigation, non-compliance or complaints in any material respect. We
do not believe the cessation of the Qiyu brand would materially affect our results and
operations.

Customers and suppliers

Customers of our self-operated interior design and construction business consist of
individuals and various organizations, including residential real-estate developers, and
co-working spaces. Customers of our self-operated interior design and construction business
are sourced through a variety of methods, including, among others, referrals on our platform,
online marketing, and offline promotional activities.
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Suppliers of our self-operated interior design and construction business mainly consist of
manufacturers and distributors of construction and decoration materials, contracted project

managers, construction workers and inspectors, and third-party marketing channels.

Projects

The table below sets forth the number of projects of our self-operated interior design and

construction business by type during the Track Record Period.

2015 2016 2017
Completed Ongoing  Completed Ongoing  Completed Ongoing
Projects Projects Projects Projects Projects Projects
Brausen 103 189 430 633 894 1,344
Jumei-Individual
Customer - - - 30 100 192
Jumei-Organization
Customer - - - 2 8 7
Qiyu - 26 1,757 514 2,519 506"
Total - 215 2,187 1,179 3,521 2,049
Note:

(1)  We will complete all our ongoing projects, but we no longer accept any new projects under our Qiyu
brand from August 2017 onwards.

Licensing and compliance

Most of our subsidiaries providing interior design and construction services that are
required to hold a service license hold a valid service license, except one Brausen subsidiary
based in Beijing. As advised by our PRC Legal Advisor, there is uncertainty regarding the
interpretation and implementation of PRC laws and regulations as to whether companies
providing home interior design and construction services must be licensed. A judgment issued
by the Supreme People’s Court of China mentioned that, the Construction Law of the PRC does
not require all service providers to possess a license to provide these services. This view was
also confirmed through a verbal consultation that our PRC Legal Advisor conducted with the
competent regulatory authority in Fujian province, where Brausen is based, as well as
Shanghai, Kunming and Zhengzhou. We are advised by our PRC Legal Advisor that the
likelihood of us being subject to any administrative penalty due to the lack of a license by our
Beijing subsidiary is low. Nonetheless, we are currently in the process of obtaining the relevant

license for it, which we expect to complete in June 2018.
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Our Discontinued Business

During most of the Track Record Period, we also operated our Shopping Mall
Management and Leasing Business. In December 2017, the Board approved the disposal of this
business and we will no longer engage in this business going forward. For further details of the
disposal, see “History and Corporate Structure — Other Major Historical Development of Our

Group.”

OUR CUSTOMERS

Five largest customers

The customers for our online platform business are interior design and construction
service companies and the customers for our self-operated interior design and construction
business consist of individuals and various organizations. For each of the years ended
December 31, 2015, 2016 and 2017, our five largest customers accounted for 7.6%, 3.0% and
3.0% of our revenues from continuing operations respectively with our largest customer in
2017 accounting for 0.8% of our revenue from continuing operations. We regard our business
relationships with our largest service provider customers throughout the Track Record Period
as stable, having maintained our business relationships with them for five to six years on

average.

During the Track Record Period, none of our Directors, their close associates or any
shareholders of our Company (who or which to the knowledge of the Directors owned more
than 5% of our Company’s issued share capital) had any interest in any of our top five

customers.

Salient terms of contract with our customers

Platform business

We typically enter into service agreements with third-party design and construction
service providers on our platform for varying terms. Contracted service providers must prepay
user recommendation fees, and each time we provide a user profile to the service provider, we
will deduct our user recommendation fees from the prepaid amount. Once the prepaid amount
has been completely used, service providers must make additional prepayments before we will
make new recommendations to them.

For our licensees under our Dianshang brand, we typically enter into an operational
license agreement, under which our licensee is authorized to operate under our Dianshang
brand in the location specified in the contract. We require our licensees to pay us an annual

license fee upon signing the agreement.
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Self-operated businesses

We typically enter into service agreements with customers. Project terms under our
Brausen brand are generally about 90 working days, and we provide 24 months warranty for
construction works. Our customers will pay us by installments at different stages of the project,
and the first installment of up to 40% of the total consideration, payable upon signing and the
last installment payable within 7 business days of project completion.

OUR SUPPLIERS

Our suppliers primarily consist of third-party marketing channels, including television
networks and advertising agencies. We select suppliers based on their industry experience and
reputation. We regard our business relationships with our five largest platform suppliers
throughout the Track Record Period as stable, having maintained our business relationships
with them for approximately two years on average.

We are dedicated to working closely with our top suppliers to strengthen our relationships
with them. Purchases from our five largest suppliers for the years ended December 31, 2015,
2016 and 2017 accounted for 38.4%, 27.1% and 34.6% of our total purchase amount (including
cost of inventories sold and advertising and promotion expense of group) during those periods,
respectively. Our largest supplier for the years ended December 31, 2015, 2016 and 2017
accounted for approximately 19.4%, 17.6% and 19.2% of our total purchase amount during
those periods, respectively. We typically pay our suppliers within a month upon receipt of
invoice.

During the Track Record Period, none of our Directors, their close associates or any
shareholders of our Company (who or which to the knowledge of the Directors owned more
than 5% of the Company’s issued share capital) had any interest in any of our five largest
suppliers.

Salient terms of contract with our suppliers

During the Track Record Period, we entered a few advertisement agreements with
mainstream TV networks and their affiliated companies, under which we acquired the naming
rights of certain TV shows and purchased the related advertisement display slots in exchange
for a fee dependent on the ratings of the shows. For example, in December 2015 we entered
into an advertisement agreement with Beijing Jing TV Satellite Media Co., Ltd. and Beijing
TV. Under the agreement, we acquired the exclusive naming rights for two seasons of the TV
show Sweet New Home (BEWZMIHT%) and related advertisement slots.

For cooperation with advertising agencies, we typically enter into a promotion agreement
with a term of approximately one year, under which the advertising agency provides us with
services, including advertisement design and creation, media strategies, advertisement
placement, and advertisement effect monitoring. For example, on March 13, 2017, we entered
into an online advertising agreement with MediaV Advertising Co., Ltd. (Shanghai) (“MediaV
Shanghai”), pursuant to which MediaV Shanghai provides us with online promotional and
advertising services.
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TECHNOLOGY

Our technologies and infrastructure are critical to our success. We follow a user-centric
strategy for our system architecture and have developed robust and scalable technology
platforms with sufficient flexibility to support our rapid growth. Our network infrastructure is
comprised of internet data centers (“IDC”), cloud servers Baidu Cloud and UCloud, as well as
content delivery network (“CDN”) provided by ChinaNetCenter and ChinaCache.

Generating, integrating and distributing high-quality home improvement content is
essential for our operation. Our content management system can automatically label and line
up content, and generate content recommendations specific to users’ interests. We distribute
our content to numerous network nodes close to our users by utilizing a third-party content
delivery network, allowing most of our user communications to bypass internet congestion.
With our technological expertise, we manage third-party and in-house content delivery

networks to enhance our website responsiveness and improve user experience.

We have also invested heavily in mobile technologies and were among the earliest in our
industry in China to introduce a mobile version of our websites and both Apple i0S-and
Android-based applications to allow our users to easily access our content. Mobile internet
applications, including Wap/H5 Web app or microprograms, Apple iOS-and Android-based
applications, and WeChat Mini Apps are key tools for accessing and serving our users and the
service providers on our platform. We plan to continue to leverage our mobile technology to
develop more mobile applications, focusing on convenient, interactive and location-based

services.

A key component of our user-centric strategy is our user data intelligence engine, which
allows us to rapidly gather user intelligence by analyzing large amounts of data from many
sources and connecting users to content and services suited to their needs. Towards this goal,
we have built (i) an Al engine that is able to analyze the basic information provided by users
and their online browsing and searching activities and generate a User Profile based on its
estimate of the users’ home improvement needs and preferences, (ii) a CRM system that allows
our professional consultants to effectively keep track of their interactions with our users and
manage additional user information they collect, both of which help provide a detailed and
accurate understanding of the users’ needs; and (iii) a matching system that, based on the user
information it receives from our Al engine and CRM system, as well as the tremendous amount
of information we have on the interior design and construction service providers on our
platform, automatically generates a list of three service providers that are most suitable for the
specific user. In addition, we have also established a BI system that keeps track of all the
actions on our platform, including, among other things, information related to our users, the
service providers on our platform, and our interactions with them. The BI system generates
reports periodically based on the information it processes, which are used by our management

to evaluate our operation and the performance of our employees.
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Our core operational systems and software were mostly developed by our own teams and
can be categorized as follows:

User-oriented products: Our user-oriented products can be divided into three types:
(1) H5-Web app or microprograms aimed to enhance the quality of interior design
and construction services our users receive from our platform, such as our 3D VR
system; (ii) content-oriented products, such as our website, our Qijia app, and Finest
Interior Designs app, etc.; and (iii) interactive products, such as Q&A ([#]%F) tools,
online communities and the Qijia WeChat public account;

Merchant-oriented products: CRM system, order dispatch applications, back-end
management system for interior design and construction service providers, and the
supply chain management software;

Operation management-oriented  products:  platform operational system,
construction ERP system, and various management tools, which allow us to manage
the construction process and optimize user experience;

Content-centered products: back-end management system for self-media and key
opinion leaders;

Technological products: the big data platform Pangu (#7l) system; service

development platform QOPEN, and IT operation and maintenance System Dadi (K
).

In addition to the above, we have also purchased the right to use the Grandsys CRM
system and Keedee EAS from third-parties. We have further customized these products to

integrate them with our CRM system and internal control system.

Mobile apps

App Name Features/Target User

e e . .
Qijia (FF%) Our main app where users can view our
service offerings

Finest Interior Designs Our home-improvement content app
(wmEED)

Qijia Construction Assistant Users can view photos of construction
(R EBITF) progress

Qijia Designer (B a1 ) Primarily for designers to upload design

proposals

Qijia Construction Manager Primarily for service providers and third

(P 3 MRS party supervisors to upload photos of

construction progress
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RESEARCH AND DEVELOPMENT

As of December 31, 2017, we have a dedicated team of 147 highly-skilled research and
development personnel whose expertise spans a wide range of areas. Our R&D department
consists of three divisions: (i) product development division, which is responsible for the
development of our website, operational platforms and mobile apps; (ii) system support
division, which is responsible for the operation and maintenance of our IT system and
front-end development; and (iii) testing division, which provides services related to our data
framework and big-data platform. We plan to continue to expand our R&D team by recruiting
additional talents. During 2015, 2016 and 2017, we incurred RMB42.1 million, RMB47.0
million, and RMB37.5 million of research and development expenses, respectively. Research

expenditure is recognized as an expense is incurred.
R&D for our mobile apps

Our mobile app development process is continually driven by user demands. We closely
monitor user behavior and user preferences and respond to changes or shifts by developing new
apps or by adding new or optimized features in existing apps. To remain innovative, we
encourage our employees to maintain close communications with our users to understand their
needs, and provide our development teams with autonomy and freedom to explore new

concepts in updating existing mobile apps or creating new mobile apps.
Qijia Research Institute

We established Qijia Research Institute in 2015, which aims to analyze customer behavior
and demands based on our extensive database, and devise new product designs to serve our

users’ constantly changing demands.
SALES AND MARKETING

Our marketing strategy can be divided into two types, namely, precision marketing (4%
JJE 45) and large-scale media marketing (JZ BEH Y JK). Precision marketing targets potential
users with home improvement needs in the near-term, i.e. within one to three months, whereas
large scale media marketing is focused on dispersing our brand and our services in the market
in general. For the years ended December 31, 2015, 2016 and 2017, our advertising and
promotion expenses amounted to RMBI111.6 million, RMB82.8 million and RMB106.8

million, respectively.

The table below sets forth a break-down of our advertising and promotional expenses

during the Track Record Period.
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For the year ended December 31,
2015 2016 2017
RMB RMB RMB

(in thousands)

Large-scale media marketing
Media Fee'" 61,836 52,516 45,509

Precision marketing

Online Promotion Fee™ 41,504 21,702 59,747
Offline Promotion Fee® 8,233 8,612 1,517
Subtotal 49,737 30,314 61,264
Total 111,573 82,830 106,773
Notes:

(1) Media fee mainly arises from engagement of our brand ambassador, actor Mr. Huang Xiaoming (#{f#
B) and our participation in the popular Chinese home-improvement reality TV show, Sweet New Home

(BRI ).

(2)  Online promotion fee mainly relates to advertisement distribution on search engines and other
third-party marketing channels.

(3)  Offline promotion fee mainly relates to the placement of physical advertisements and organization of
offline promotion activities.

During the Track Record Period, our precision marketing initiatives mainly consisted of
promoting our services through strategically placed advertising, icons and in-app links on third
party promotional platforms, such as Baidu and WeChat. Our large scale media marketing
initiatives mainly consisted of the engagement of our brand ambassador, actor Mr. Huang
Xiaoming (#BEH]), whom we believe is held in high regard by the Chinese public, as well as
our participation and promotion of our brand and services through the popular Chinese
home-improvement reality TV show, Sweet New Home (BEBEHIHIZ).

We have also relied on word-of-mouth referrals among our loyal users to help us promote
our services in China. We have built a large base of loyal users with relatively low acquisition
cost, primarily through our online channels such as our Qijia app and Finest Interior Designs
app, and through third-party online channels that cooperate with us, such as Baidu and WeChat.
In particular, in relation to marketing activities conducted on or via Baidu platform, we
transacted with authorized distributors of Baidu. During the Track Record Period, the
marketing expenses incurred in regard to such transactions of our continuing operations
amounted to RMB39.8 million, RMB25.5 million and RMB22.8 million, respectively. We do
not expect such expenses as a percentage to our revenue to increase significantly in 2018. Our
ecosystem of home-improvement content which is freely available through our online channels
and third-party online channels, draws in over hundreds of thousands of potential users each
month.
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COMPETITION

China’s online interior design and construction industry is fairly competitive, with 500 to
800 competitors, and a market size of RMB126.7 billion in 2017, according to Frost &
Sullivan. In 2017, we were ranked first in the industry with a market share of 25.7%, followed
by our main competitor, whose market share was 22.3%, according to Frost & Sullivan. We and
our main competitor, being the top two players in the industry, together accounted for nearly
half of the market in terms of GMV in 2017, while the top five players in the industry
accounted for 62.1% of the market.

We compete against other interior design and construction online platforms that connect
consumers with various players across the industry value chain, to facilitate transactions
related to interior design and construction. We also compete with online information sharing
platforms that provide home improvement related contents and offer advertising and
subscription services. Moreover, we face competition from offline, traditional interior design

and construction companies.

We believe the key factors for our success in the industry primarily include our existing
dominant position and influence in the market, our ability to attract users and efficiently match
supply and demand. As competition in China’s online interior design and construction market
intensifies, we believe that we are well positioned to take advantage of the opportunities in this
growing industry. For additional details regarding the competitive landscape in which we
operate, see “Industry Overview — Competitive Landscape Analysis.”

INTELLECTUAL PROPERTY

We seek to protect our intellectual property rights through a combination of copyright,

trademark and patent protection laws in China.

As of December 31, 2017, we owned 10 registered domain names. Applications for the
renewal of our domain names are usually made 12 months prior to their expiration. Under
normal circumstances, the domain name registrations take effect immediately after the payment
of renewal fees. As of December 31, 2017, all of our registered domain names are in effect. If
any of our domain name registrations cannot be renewed for any reason, the domain name

registrar may deregister the relevant domain name.

As of December 31, 2017, we held 84 software copyrights registered with the State
Copyright Bureau of China.

As of December 31, 2017, we owned 36 trademarks in various categories and registered
with the China Trademark Office. In addition, we had 30 trademark applications, each in
various categories, pending with China Trademark Office as of December 31, 2017.

As of December 31, 2017, we had 1 patent registered with the State Intellectual Property
Office of China.
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We did not have any material disputes or any other material pending legal proceedings of
intellectual property rights with third parties during the Track Record Period and up to the
Latest Practicable Date.

See “Appendix IV — Statutory and General Information — C. Intellectual Property Rights
of our Group” for details of our material intellectual property rights.

EMPLOYEES

As of December 31, 2017, we had 1,265 full-time employees, the majority of whom were
based at our headquarters in Shanghai, with the rest based in Beijing, Fujian, Suzhou and
various other cities in China. The table below sets forth the numbers of our employees
categorized by function as of December 31, 2017.

Number of
Function Employees % of Total
Sales and marketing 87 7%
Operations — platform business 284 22%
Operations — self-operated business 601 48%
Research and Development 147 12%
General administration 146 11%
Total 1,265 100%

Our success depends on our ability to attract, retain and motivate qualified personnel. As
part of our retention strategy, we offer employees competitive salaries, performance-based cash
bonuses and other incentives.

We primarily recruit our employees through on-campus job fairs, employee referrals,
industry referrals and online channels including our corporate website and social networking
platforms. We undertake a strict interview process for recruitment purposes. We provide
internal operational, technological and other training to our employees regularly.

As required by PRC laws and regulations, except in the non-compliance incident
described in the section headed “— Legal Proceedings and Compliance” below, we participate
in housing fund and various employee social security plans that are organized by applicable
municipal and provincial government authorities, including housing, pension, medical,
work-related injury and unemployment benefit plans, under which we make contributions at
specified percentages of the salaries of our employees.

Bonuses are generally discretionary and based in part on employee performance and in
part on the overall performance of our business. We have adopted and plan to grant share-based
incentive awards to our eligible employees in the future to incentivize their contributions to our
growth and development.
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We believe that we maintain a good working relationship with our employees and we did
not experience any significant labor disputes or any difficulty in recruiting staff for our
operations during the Track Record Period.

INSURANCE

In line with general market practice, we do not maintain any business interruption
insurance or product liability insurance, which are not mandatory under PRC laws or relevant
foreign laws. We do not maintain keyman life insurance, insurance policies covering damages
to our network infrastructures or information technology systems or any insurance policies for
our properties. We also do not maintain insurance policies against risks relating to the
Contractual Arrangements.

During the Track Record Period, we did not make any material insurance claims in
relation to our business. See “Risk Factors — Risks Relating to Our Business — Our insurance
policies may not be sufficient to cover liabilities arising from claims and litigation and the
insurance premium payable by us may be increased” for details.

PROPERTIES

Our headquarters are located at 3131 Jinshajiang Road, Shanghai, the PRC. As at the
Latest Practicable Date, we operated our businesses through 46 leased properties in Shanghai,
Sanming, Fuzhou and various other cities in China.

Our leased properties in China are used for non-property activities as defined under Rule
5.01(2) of the Listing Rules and are principally used as office premises, offline stores and
storage units for our business operations. We believe that there is sufficient supply of
properties in China, and thus we do not rely on existing leases for our business operations.

As of the Latest Practicable Date, our leased properties have a total gross floor area of
approximately 48,463.8 square meters. The relevant lease agreements have lease expiration
dates ranging from 2018 to 2025, some of which have renewal options. We are in the process
of renewing the lease agreements that are expected to expire soon.

As of the Latest Practicable Date, landlords of some of our leased properties in China
have not provided us with valid title certificates or relevant authorization documents
evidencing their rights to lease the properties to us. Consequently, these leases may not be
valid, and there are risks that we may not be able to continue to use such properties. For
discussions of risks relating to property interest defects, see “Risk Factors — Certain of our
leased property interests may be defective and we may be forced to relocate operations affected
by such defects.”

Pursuant to the applicable PRC laws and regulations, property lease contracts must be
registered with the local branch of the Ministry of Housing and Urban Development of the
PRC. The registration of such leases will require the cooperation of our lessors. We will take
all practicable and reasonable steps to ensure that such leases are registered. Our PRC Legal
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Advisor has advised us that the lack of registration of the lease contracts will not affect the
validity of the lease agreements under PRC law, and has also advised us that a maximum
penalty of RMB10,000 may be imposed for non-registration of each lease. The estimated total
maximum penalty is RMB500,000.

As of December 31, 2017, each of our property interests had a carrying amount less than
15% of our consolidated total assets. Therefore, according to Chapter 5 of the Listing Rules and
section 6(2) of the Companies (Exemption of Companies and Prospectuses from Compliance
with Provisions) Notice (Chapter 32L), this prospectus is exempted from compliance with the
requirements of section 342(1)(b) of the Companies (Winding Up and Miscellaneous
Provisions) Ordinance in relation to paragraph 34(2) of the Third Schedule to the Companies
(Winding Up and Miscellaneous Provisions) Ordinance, which require a valuation report with
respect to all our Group’s interests in land or buildings.

OCCUPATIONAL HEALTH, WORK SAFETY AND ENVIRONMENTAL PROTECTION

We base our health and safety rules on government regulations and require all employees
to follow these rules. Our self-operated businesses have established work safety policies
pursuant to the 2014 Manufacturing Safety Law of the PRC (H#EN RACAI & 24 775D
We have also taken the following measures to ensure our compliance with occupational health,
work safety and environmental protection laws and regulations: (i) periodical safety training
for all our employees and contractors; (ii) implementation of a work safety oversight module;
(ii1) purchase of mandatory accident insurance for our contractors.

During the Track Record Period and up to the Latest Practicable Date, there has not been
any material incident concerning occupational health or safety, and we had not been subject to
any fines or other penalties due to non-compliance with health, safety or environmental
regulations.

LEGAL PROCEEDINGS AND COMPLIANCE

During the Track Record Period and up to the Latest Practicable Date, we had not been
involved in any actual or pending legal, arbitration or administrative proceedings, including
any bankruptcy or receivership proceedings, that we believe would have a material adverse
effect on our business, results of operations, financial condition or reputation. There are no
material legal, arbitral or administrative proceedings before any court current or pending
against, or involving the properties, or the businesses of our Company or to which any of the
properties or members of our Company is subject. However, we may from time to time become
a party to various legal, arbitration or administrative proceedings arising in the ordinary course
of business.

During the Track Record Period and up to the Latest Practicable Date, we also did not
have any non-compliance with the laws or regulations which, in the opinion of our
management, is likely to have a material adverse effect on our business, financial condition or
results of operations. Our PRC Legal Advisor is of the opinion that, other than the
non-compliance disclosed below, we have complied with all relevant PRC laws and regulations
in all material respects during the Track Record Period and the subsequent period up to the
Latest Practicable Date.
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Set forth below is a summary of our non-compliance matters during the Track Record

Period, as well as rectification actions and preventive measures that we have taken in respect

of such matters:

Legal consequences, potential
Matters of non-compliance and maximum penalties and other
reasons financial losses

Failure to fully pay social insurance and housing provident funds.

Certain companies in our Group According to the relevant PRC laws
failed to make mandatory and regulations:
contributions to social insurance
and housing provident funds for (i) with respect to social
certain of our employees, which insurance, the relevant
amounted to RMBS.5 million, authorities may order us to pay
RMBI15.0 million and RMB29.9 the outstanding amounts within
million, respectively, during the the prescribed time period with
years ended December 31, 2015, a late charge at the daily rate
2016 and 2017. Over the same of 0.05% on the outstanding
period, certain employees declined amounts, and they may impose
to participate in the social a maximum fine or penalty
insurance and housing provident equivalent to three times the
funds programs and as a result, did outstanding amounts if such
not make payments to such payment is not made within
programs in accordance with the the prescribed time period.

applicable laws and regulations.

(ii) with respect to housing
provident funds, the relevant
authorities may order us to pay
the outstanding amounts of the
housing provident funds within
the prescribed time period. If
we fail to do so, the relevant
authorities may apply to a
competent court for
enforcement of the unpaid
amounts. Other than the
outstanding amounts, no
additional late charges are
provided for in the relevant
regulations.

Based on (i) our provision in
respect of our associated liability
on our financial statements, (ii)
the fact that no administrative
penalty has been imposed on our
Company, and (iii) our
Company’s undertaking to rectify
such non-compliance if so and as
instructed by relevant authorities,
our PRC Legal Advisor is of the
view that such non-compliance
will not have any material impact
on the business operations of our
Group.
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Rectification actions, current
status and measures to prevent
future breach and ensure ongoing
compliance

We have not historically received
any notification from the relevant
local social insurance and
housing provident fund
authorities alleging that we had
not make full contributions to
social insurance and/or housing
provident funds, nor have we
received any request for payment
of any outstanding amounts by a
stipulated deadline. We have
made a full provision to reflect
the relevant outstanding amounts
for social insurance and housing
provident funds. We expect to
settle the outstanding amount in
the event that local regulatory
authorities permit such
contribution, and in any case are
actively liaising with the local
regulatory authorities to fully
settle such outstanding amount.

We have duly made mandatory
contributions to social insurance
and housing provident funds for
all our new employees since
April 1, 2018.
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We have engaged an independent internal control consultant to review our internal control
measures and make recommendations. Among other things, our internal control consultant
reviewed our license application procedures. Based on the recommendations of our internal
control consultant, we have implemented enhanced procedures, including proper
documentation and more efficient internal approval process for license applications, updates
and renewals. In addition, our Directors believe that we have established adequate internal
control measures to ensure that we will be able to obtain and maintain all the material
government filings, approval and permits required for our business operation. Such measures
include:

. establishing an Audit and Risk Management Committee comprising independent
non-executive Directors to supervise our internal control systems;

. our legal department will continue to oversee our legal and regulatory compliance
related matters, including closely monitoring any updates to applicable laws and
regulations;

. we will retain external legal advisor(s) to advise on compliance matters when

necessary; and

. developing additional measures, including implementation of internal policies and
provision of training programs to the relevant personnel.

Views of our Directors and the Joint Sponsors on the Non-Compliance

Our Directors take the view that no non-compliance incidents had a material adverse
effect on our business, financial condition or results of operations during the Track Record
Period. We have adopted internal control measures to prevent future non-compliance. The Joint
Sponsors concur with the Directors’ view that no non-compliance incidents had a material
adverse effect on our business, financial condition or results of operations during the Track
Record Period, having considered the implementation of the enhanced internal policies and

measures by us.

RISK MANAGEMENT AND INTERNAL CONTROL

We have engaged an internal control consultant (the “Internal Control Consultant”) to
perform certain agreed-upon procedures in connection with the internal control of our
Company and major operating subsidiaries and to report factual findings on the internal control
of entity-level controls, compliance, finance and accounting process, cash management
process, procurement and accounts payable process, inventory management process, sales and
accounts receivable process, IT general controls, human resource management, taxation
management, investment management and intangible asset management of these companies.
The work performed by the Internal Control Consultant, which did not involve an assurance
engagement in relation to the Company’s internal control, was conducted in January 2018, and
resulted in a number of findings and recommendations. We have taken corrective actions in
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response to the Internal Control Consultant’s findings and recommendations. The Internal
Control Consultant performed follow-up procedures on the Company’s system of internal
control with regard to those actions taken by the Company and reported further commentary
in February 2018. We have adopted internal procedures to ensure regulatory compliance in our
business operations. Under these procedures, our management staff work closely with our
external legal counsel to monitor the regulatory environment and developments in PRC laws

and regulations to support our business operation and expansion.

Risk Management

We are dedicated to the establishment and maintenance of a robust internal control
system. We have adopted and implemented risk management policies and corporate governance
measures in various aspects of our business operations such as financial reporting, information
risk management, legal compliance and intellectual property rights management and human

resources management.

Financial Reporting Risk Management

We have adopted comprehensive accounting policies in connection with our financial
reporting risk management. We provide ongoing trainings to our finance staff to ensure that

these policies are well-observed and effectively implemented.

As of December 31, 2017, our finance team consisted of 51 employees, and was headed
by our chief financial officer, who is a certified public accountant in the PRC, and has
extensive experience in public company financial reporting. Other senior members of our
finance department are all experienced in finance and accounting.

Information Risk Management

Information we collect and store from our users and customers include, but is not limited
to, personal information (such as name, location, mobile phone number, home layout and size),
browsing history and key word searches on our platform, consultation record, and activity log.
We also collect information related to interior design and construction service providers on our
platform, such as their operational scale and the number of recommendations they have
purchased and received through our platform. We have stored all these information in our
database on our internet data center since our inception and maintain such information for an
indefinite period of time unless deletion of such data is required by relevant laws and
regulations, requested by the relevant users or pursuant to conditions as specified under our
terms of service with our users.

We have adopted various measures to protect user data accumulated on our platform and
prevent technical issues in our network infrastructure and information technology system. Such
measures cover key areas such as network security, access control, vulnerability management,
personnel management, third party management, and data center management. We have also
implemented a set of specialized security solutions to safeguard network perimeters, including
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enterprise level firewall, anti-DDoS system, and web application firewall. We conduct
vulnerability scans of our website and mobile applications on a regular basis, in order to timely
identify and rectify any potential vulnerability issue. Our information technology department
is responsible for protecting user data and ensuring the stability of our network infrastructure
and information technology system. Our information technology team consists of 118
employees, and is led by our Chief Technology Officer, who has approximately 13 years of
experience in information technology industry. Our business partners do not have access to
user information independently collected by us. When making recommendations, we will only
provide them with a virtual phone number generated by our system instead of the user’s actual
phone number.

We use various information management systems in our operations, including our data
management system, CRM system, and back-end operation system, etc. To ensure information
security, employee access to internal information is restricted and employees are not allowed
to access certain internal information without authorization. We have adopted internal policies
to ensure that authorization is tailored to employee seniority and department function so that
certain information can only be obtained on an as-needed basis. We have also adopted various
policies on database operation to prevent information leakage and loss of data. Key information
in the database such as users’ phone number and password are protected by robust encryption
algorithms. Only authorized employees may access such information. We also keep records of
all database operations and non-routine database operations are not permitted unless such
operations are necessary and have been approved jointly by our BI department and senior vice
president. We also use monitoring systems to track the log-in activities by our employees,
monitor the data operating status of the server and alert relevant departments to abnormal
situation. In addition, our daily maintenance, fire protection measures, access control system
and other measures help maintain the physical condition of our network infrastructure. We also
have a data back-up system through which our data is stored on servers of different locations
on a weekly basis to reduce the risk of data loss. Our information technology department
conducts backup recovery tests regularly to examine the status of this back-up system. Further,
all of our employees are required to sign confidentiality agreements, pursuant to which they
undertake to keep confidential any user data and operational, financial and product information
of the Company that they obtain by virtue of their employment with the Company. Any
violation of such confidentiality obligations will result in penalty and potential termination of
employment.

Based on the foregoing, as advised by our PRC Legal Advisor, our data privacy policy and
internal control measures are compliant with the applicable PRC laws, rules and regulations
relating to the collection, use, disclosure or security of personal information in any material
respect.

Operational Risk Management

Compliance with PRC laws and regulations, especially laws and regulations governing
the Internet e-commerce industry as well as trade matters, and protection of our intellectual
property rights are major focus areas of our operational risk management. We have a dedicated
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legal team that is responsible for monitoring any changes in PRC laws and regulations and
ensuring the ongoing compliance of our operations with PRC laws and regulations. Our legal
team also works with our outside legal counsel to ensure that we have obtained all the
necessary permits and licenses required for our operations for launching new products or
entering into new business segments. To prevent similar incidents of non-compliance as
disclosed in the section headed “Business — Legal Proceedings and Compliance” in this
prospectus from recurring, our management is committed to staying informed of the latest laws
and regulations governing our business activities, and working with our legal team and outside
legal advisors to take all necessary actions to ensure compliance with such laws and
regulations. In situations where the relevant laws and regulations are not clear as to what action
should or should not be taken, we take the conservative approach to avoid any potential
compliance issues.

Human Resource Risk Management

We have established internal control policies covering various aspects of human resource
management such as recruitment, training, work ethics and legal compliance. We adopt high
standards in recruitment with strict procedures to ensure the quality of new hires. We provide
specialized trainings tailored to the needs of our employees in different departments. Our
employee handbook contains guidelines regarding best commercial practice, work ethics and
prevention of fraud, negligence and corruption. Our employees are required to provide a
written confirmation that he or she understands and is committed to observing the requirements
set forth in our employee handbook. We have also made available an anonymous reporting
channel through which potential violations of our internal policies or illegal acts at all levels
of the Company can be timely reported to management and appropriate measures can be taken
to minimize damage.

Corporate Governance Measures

We have established an Audit and Risk Management Committee on our Board, the
primary duties of which are to assist our Board by providing an independent view of the
effectiveness of the financial reporting process, internal control and risk management systems
of our Group, overseeing the audit process and performing other duties and responsibilities as
assigned by our Board. The Audit and Risk Management Committee consists of three
independent non-executive Directors and its chairman has appropriate professional
qualifications.

To ensure our effective control of our consolidated PRC operating entity, Shanghai Qijia,
we have implemented the following measures: (i) under the Exclusive Option Agreements
entered into among Shanghai Qijia, the Relevant Shareholders and Qijia Network Technology,
the Relevant Shareholders granted Qijia Network Technology an irrevocable and exclusive
right to purchase, or designate one or more persons to purchase the equity interests in Shanghai
Qijia; (ii) under the Powers of Attorney entered into among Shanghai Qijia, the Relevant
Shareholders and Qijia Network Technology, each of the Relevant Shareholders irrevocably
nominated and appointed Qijia Network Technology or any natural person designated by Qijia
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Network Technology as their attorney-in-fact to exercise on their behalf, and agreed and
undertook not to exercise without consensus with such attorney-in-fact, any and all
shareholder’s rights that they have in Shanghai Qijia; and (iii) Mr. Deng’s spouse has executed
an irrevocable undertaking, expressly and irrevocably acknowledging that Mr. Deng’s interests
in Shanghai Qijia do not fall within the scope of their communal property, that she will not
have any claim on such interests, and that she has not and will not participate in the
management or operations of Shanghai Qijia. For further details, see “Contractual
Arrangements.”

Ongoing Measures to Monitor the Implementation of Risk Management Policies

Our Audit Committee and senior management monitor the implementation of our risk
management policies across the Company on an ongoing basis to ensure that our internal
control system is effective in identifying, managing and mitigating risks involved in our
operations.

LICENSES AND PERMITS

Our PRC Legal Adviser has advised us that, during the Track Record Period and the
subsequent period up to the Latest Practicable Date, except as otherwise disclosed, we had
obtained all requisite licenses, approvals and permits from the relevant government authorities
that are material for our business operations in China and such licenses, approvals and permits
remained in full effect, and no circumstances existed that would render their revocation or
cancellation. Our PRC Legal Adviser also advised us that there is no legal impediment to renew
such licenses, approvals and permits.The following table sets forth details of our material
licenses and permits:

Grant Expiration Description of the
License/Permit Holder Dates Dates License/Permit

Hu B2-20090108 Shanghai Qijia January 20, December 7,  Value-Added Telecommunication
(IEB2-20090108) 2015 2019 Business Permit issued by the
Shanghai Communication

Administrative Bureau

GR201631001770  Shanghai Qijia November 24, November 24, High-tech Enterprise Certificate
2016 2019 issued by Shanghai Science and
Technology Commission,
Shanghai Municipal Finance
Bureau, the State Taxation
Bureau of Shanghai and the
Local Taxation Bureau of
Shanghai

Hu B2-20170342 Shanghai Qiyi November 13, November 13, Value-Added Telecommunication
(IEB2-20170342) 2017 2022 Business Permit issued by the
Shanghai Communication

Administrative Bureau
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License/Permit Holder

GR201631000195  Shanghai Qiyi

D335097377 Brausen
(C235002294 Brausen
(Min) JZ Brausen
Anxuzhengzi
[2018]FZ0037-1
(B Z% 3

[2018]FZ0037-1)

D232116696 Jumei

(Su) JZ Jumei
Anxuzhengzi
[2018]000862
((BR)IZ LT
[2018]000862)

Grant Expiration Description of the
Dates Dates License/Permit
November 24, November 24, High-tech Enterprise Certificate
2016 2019 issued by Shanghai Science and
Technology Commission,
Shanghai Municipal Finance
Bureau, the State Taxation
Bureau of Shanghai and the
Local Taxation Bureau of

Shanghai

March 1, January 11, Qualification  Certificate  of
2018 2023 Construction Enterprises (Class
B Contract for Building
Decoration Engineering) issued
by Fuzhou Commission of
Urban-rural Development
September 16, September 15, Engineering Design and
2014 2019 Construction Qualification
Certificate issued by Fujian
Province  Commission  of
Housing and  Urban-rural

Development

January 16, January 15, Safety ~ Production  License
2018 2021 (building construction) issued
by Fuzhou Commission of

Urban-rural Development

December 13, September 1, Qualification  Certificate  of
2017 2022 Construction Enterprises (Class
B Contract for Building
Decoration Engineering) issued
by Jiangsu Commission of
Housing and  Urban-rural

Development

March 26, March 25, Safety Production License

2018 2021 (building construction) issued
by Jiangsu Province Office of
Housing and  Urban-rural

Development
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AWARDS AND RECOGNITION

During the Track Record Period, we have received various awards and recognitions

regarding the quality and popularity of our products and services, including the following:

Award/Recognition

“2015 Rising Star Software
Companies” (18 TR KA 3
(20154F L))

“Top 100 High-tech Achievement
Transformation Enterprises of

Shanghai” (_F 7 & i E (£ 2)

“2015 Top 10 E-Commerce
Companies of China” (2015 &
ERCECEEE:S)

“2015 Leading Brand” in residential
interior design and decorations
e-commerce industry of China

(2015780 5% i 5% 255 76 vl S AL

“Award of Contribution to Merging
and Innovation in the Residential
Interior Design Industry of China”
(Deng Huajin)

(HH B S il AT A T 2
HEE))

B RO B (B

“2015 Top 10 Brands” in internet

residential decorations industry

(2015 K H B A8 5 S8 4855 1L i)

Member unit of Shanghai BIM
Technology Innovation Alliance (-

i T BIME Al A1 7 1 i 1 2 A6

Award Date

October 2015

November
2015

November
2015

December 2015

December 2015

December 2015

May 2016
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Awarding Institution/Authority

Shanghai  Software  Industry

Association (1 #1721
)

Shanghai High-tech Achievement
Transformation Service Centre
(b v v R B i A A AR s
Hly)

China

Festival Organizing Committee

(HBE TR B L A& )

Electronic  Commerce

Association of Commerce for
Furniture Decoration Industry
of the National Federation of
Industry and Commerce (42

BN PSS E R

Association of Commerce for
Furniture Decoration Industry
of the National Federation of
Industry and Commerce (42

BN PSSR E R

Conference of China Furniture

Committee Industry
Development (H[E % H 7 358
JRAEGHEE)

Shanghai BIM Technology
Innovation Alliance (L7 i BIM
FE MBIk )
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Award/Recognition Award Date
TN SE R IR F - B June 2016
“Outstanding Service Companies”
(BT IR AR 2E)
2016 Top-10 Integrity Brand in July 2016

residential interior design
e-commerce of China (2016 &
R A5 2 2 7 i )

Recognition certificate of high-tech August 2016
achievements transformation with
“technical services on the Qijia
Network Residential Interior Design

and Decoration O20 E-Commerce
Platform” (“F5 R A FK £020%E 41
B BT RS = B il B A AL R )

Rated AAA level in contractual credit  August 2016
(ARG A RAAARR)

“2016 Rising Star Software October 2016

Enterprises of Shanghai” (20164
T B R AR AR 2

“High-tech Enterprises” (=744 i 1> November
%) 2016
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Awarding Institution/Authority

Shanghai public service platform
for small and medium
enterprises
(b N SE A S s

)

Association of Commerce for
Furniture Decoration Industry
of the National Federation of
Industry and Commerce (4

NG PSR E Ry

Shanghai High-tech Achievement
Transformation Office (i
TR BT R A b 2 =)

Shanghai Contract Credit
Promotion Association (7T
A FAE e

Shanghai  Software  Industry
Association (i #1724
)
=

Shanghai Science and
Technology Committee (i
MR 2= B )



CONTRACTUAL ARRANGEMENTS

BACKGROUND OF THE CONTRACTUAL ARRANGEMENTS

Our Company operates an online interior design and construction platform in China
which connects multiple players in the interior design and construction market. The provision
of Internet information services through website and mobile based-apps (the “Relevant

Businesses”) are subject to foreign investment restrictions under PRC law.

Our Consolidated Affiliated Entity is Shanghai Qijia, which was established under the
laws of the PRC on August 9, 2007 as a limited liability company and subsequently converted
into a joint stock company on June 13, 2010. We do not directly own any equity interest in
Shanghai Qijia, which is currently held by Mr. Deng as to 54.5%, Shanghai Qixin and Shanghai
Qisong as to 6.0% and 5.5% respectively, and the onshore affiliates of our Series A Investors
in aggregate as to 34.0%. After the Reorganization, the main business of Shanghai Qijia is
operation of our online interior design and construction platform and provision of Internet
information services. For details of the Reorganization, see “History and Corporate Structure.”
Shanghai Qiyi is the wholly-owned subsidiary of Shanghai Qijia. The main business of
Shanghai Qiyi is the provision of Internet information services through website and
mobile-based apps. Shanghai Qijia and Shanghai Qiyi each currently holds an ICP License.

In April 2015, we effected a series of transactions with a view to consolidating our
interest in Shanghai Qijia and to attract further investments to support our growing business.
On April 16, 2015, Qeeka HK established Qijia Network Technology, our wholly-owned
subsidiary. In order to comply with PRC laws and regulations while availing ourselves of
international capital markets and to maintain effective control over all of our operations, on
April 30, 2015, Qijia Network Technology entered into the Old Contractual Arrangements. The
effect of the Old Contractual Arrangements was to consolidate the operations and the financial
results of Shanghai Qijia with those of our Group.

As outlined below, since the Relevant Businesses are classified as foreign investment
restricted businesses under the applicable PRC laws, regulations or rules and there is no clear
guidance or interpretation any applicable qualification requirements, we cannot hold any direct
interest in Shanghai Qijia or Shanghai Qiyi, which currently holds and will hold certain
licenses and permits required for the operation of the Relevant Businesses.

In order to comply with PRC laws and regulations and maintain effective control over all
of our operations, and taking into account the proposed Listing and the Stock Exchange’s
guidance on contractual arrangements in general, our Group entered into the Contractual
Arrangements as part of the Reorganization, with Shanghai Qijia, the Relevant Shareholders
and Qijia Network Technology on February 26, 2018, which superseded the Old Contractual
Arrangements. Under the Contractual Arrangements, Qijia Network Technology has acquired
effective control over the financial and operational management and results of Shanghai Qijia
and has become entitled to all the economic benefits derived from the operations of Shanghai
Qijia and its wholly-owned subsidiary, Shanghai Qiyi. We believe that the Contractual
Arrangements are narrowly tailored as they are used to enable the Group to conduct businesses
in industries that are subject to foreign investment restrictions in the PRC. Our Directors
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believe that the Contractual Arrangement are fair and reasonable because: (i) the Contractual
Arrangements were freely negotiated and entered into between Qijia Network Technology,
Shanghai Qijia and the Relevant Shareholders, (ii) by entering into the Exclusive
Technological Services Agreement with Qijia Network Technology (which is an indirect
wholly-owned PRC subsidiary of our Company), Shanghai Qijia will enjoy better economic
and technical support from us, as well as a better market reputation after the Listing, and (iii)

a number of other companies use similar arrangements to accomplish the same purpose.

We will unwind and terminate the Contractual Arrangements as soon as practicable in
respect of the operation of our provision of Internet information services through website and
mobile-based apps to the extent permissible and we will directly hold the maximum percentage
of ownership interests permissible under relevant PRC laws and regulations if the relevant
government authority grants ICP Licenses to sino-foreign equity joint ventures to be
established by the Company.

PRC LAWS AND REGULATIONS RELATING TO FOREIGN OWNERSHIP
RESTRICTIONS

Restrictions on foreign ownership

Foreign investment activities in the PRC are mainly governed by the Catalog which was
promulgated and is amended from time to time jointly by MOFCOM and the NDRC. The
Catalog divides industries into four categories in terms of foreign investment, namely
“encouraged,” “restricted” and “prohibited,” and all industries not listed under any of these

categories are deemed to be “permitted.”

As advised by our PRC Legal Advisor, the provision of online interior design and
construction services by our Company to users on our online interior design and construction
platform, operated through our Company’s mobile apps, mobile sites and websites, falls within
the scope of Internet information services. The provision of Internet information services falls
within the scope of value-added telecommunications business which are “restricted” businesses
under the Catalog, and foreign investors are restricted from holding more than 50% equity
interests in companies providing such services. Therefore, on such basis, our PRC Legal
Advisor is of the view that the online interior design and construction services provided by
Shanghai Qiyi, which is the wholly-owned subsidiary of Shanghai Qijia, our Company’s
Consolidated Affiliated Entity, are “restricted” businesses under the Catalog. We operate these
businesses under the Contractual Arrangements and are of the view that the Contractual
Arrangements are narrowly tailored and we have demonstrated genuine efforts to comply with
applicable laws and regulations for the following reasons:

1. Shanghai Qijia and Shanghai Qiyi each possesses an ICP License needed to carry out
the Relevant Businesses. Shanghai Qiyi is currently engaged in Internet information

services.
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2. Although ICP Licenses have been granted to sino-foreign equity joint ventures in
very limited circumstances in the past, according to our consultation on February 2,
2018 with Shanghai Municipal Communications Authority (the “SMCA”), which is
the department in charge of accepting applications for the operation of Internet
information services by a sino-foreign equity joint venture in Shanghai in
accordance with PRC laws and regulations, applications for ICP Licenses by
sino-foreign equity joint ventures established by our Company will not be approved
if our Company does not meet the Qualification Requirements. According to PRC
laws and regulations, foreign investors will need to demonstrate that they have a
track record of good performance and operating experience of value-added
telecommunications under the Qualification Requirements. The MIIT, as the
ultimate authority to approve operation of Internet information services in the PRC
by a sino-foreign equity joint venture and issue ICP Licenses to any such enterprise,
has not released any document clarifying the specific requirements for the main
foreign investor to fulfill the Qualification Requirements, which remains ultimately
subject to substantive examination by the MIIT. Our PRC Legal Advisor is of the
view that the SMCA is the competent authority to give the relevant confirmation.
From the perspective of operating our existing business in a manner that is in
compliance with applicable PRC laws and regulations, based on the current policy
of the relevant PRC government authorities and as advised by our PRC Legal
Advisor, we currently may not be able to establish a sino-foreign equity joint
venture and obtain an ICP License, as obtaining such approval and ICP License by
a sino-foreign equity joint venture is subject to substantial uncertainties as compared
to domestic companies.

For further details of the limitations on foreign ownership in PRC companies conducting
value-added telecommunications services and the licensing and approval requirements
applicable to the Relevant Businesses under PRC laws and regulations, see “Regulatory
Overview — Regulations on Value-added Telecommunications Services.”

Accordingly, we currently do not hold a direct controlling interest in Shanghai Qijia or
Shanghai Qiyi, which holds the licenses and permits required for the operation of the Relevant
Businesses.

QUALIFICATION REQUIREMENTS

In addition to restrictions on foreign ownership, there are also regulatory requirements on
the experience and operations of a foreign investor who intends to operate a value-added
telecommunications business in the PRC (the “Qualification Requirements”).

PRC law currently limits foreign ownership of companies that provide value-added
telecommunications services (including Internet information services other than operating
E-commerce business) in the PRC up to 50%. Moreover, for a foreign investor to acquire any
equity interest in a value-added telecommunications business in China, it must satisfy a number
of stringent performance and operational experience requirements, including demonstrating
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good track records and experience in operating value-added telecommunications business
overseas. Foreign investors that meet these requirements must obtain approvals from the MIIT
and MOFCOM or their authorized local counterparts, which retain considerable discretion in
granting approvals. Pursuant to publicly available information, the PRC government has issued
value-added telecommunications business operating licenses to only a limited number of
foreign-invested companies. If Shanghai Qijia has a foreign investor as its shareholder, such
foreign investor must fulfill the aforementioned requirements and Shanghai Qijia shall apply
for a new ICP License from the MIIT. The MIIT will have discretion as to whether to grant the
license. None of our Company or any of its offshore subsidiaries currently satisfies the

Qualification Requirements to operate the value-added telecommunications businesses.

Plan to comply with the Qualification Requirements

Despite the lack of clear guidance or interpretation on the Qualification Requirements, we
have been gradually building up our track record of overseas value-added telecommunications
business operations for the purposes of being qualified, as early as possible, to acquire the
entire equity interests in Shanghai Qijia when the relevant PRC laws allow foreign investors
to invest and to hold a majority interest in value-added telecommunications enterprises in the
PRC. We are in the process of expanding our overseas value-added telecommunications
business through our overseas subsidiaries. We have taken the following measures to meet the

Qualification Requirements:

I.  Qeeka HK has been incorporated in Hong Kong since April 2015 for the purposes
of establishing and expanding our operations overseas and is in the process of
setting up an office in Hong Kong for such purpose. We plan to conduct business,

if any, in Hong Kong under the trade name of Qeeka only;

2. We have applied for, and are in the process of registering trademarks outside the

PRC for the promotion of our Relevant Businesses overseas;

3. our Company is in the process of constructing an overseas website which is expected
to be completed before the Listing, primarily for introducing our Group’s business
to users and investor relations purpose. We plan to utilize this website to help
overseas investors to better understand our products and services, and our website
will have links to re-direct the users to our domestic website. Through this overseas
website, we can capture and analyze overseas user data in order to provide helpful

insights for our overseas expansion plans; and

4.  our Company has commenced feasibility studies on the further development of
marketing to overseas markets and potential investments or acquisitions in order to
optimize our strategic plan for expanding our current businesses to overseas

markets.
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Subject to the discretion of the competent authority on whether the Group has fulfilled the
Qualification Requirements, our PRC Legal Advisor is of the view that the above steps taken
by us are reasonable for gradually building up a track record to meet the Qualification
Requirements, as our Company will have experience in providing value-added
telecommunications services in overseas markets, which is in accordance with the FITE
Regulations.

On February 2, 2018, the Joint Sponsors, our PRC Legal Advisor, and the Joint Sponsors’
PRC legal advisor conducted a consultation with the SMCA, during which the SMCA
confirmed that steps such as those taken by us above (e.g. establishing overseas offices,
holding overseas domain names and conducting operation of websites and other businesses in
relation to value-added telecommunication services) are generally deemed to be one of the
factors to prove that the Qualification Requirements are fulfilled, subject to a substantive
examination by the MIIT in accordance with the approval procedures under PRC laws and
regulations. We will, as applicable and when necessary, disclose the progress of our overseas
expansion plans and any updates to the Qualification Requirements in our annual and interim
reports to inform Shareholders and other investors after the Listing. We will also make periodic
inquiries to relevant PRC authorities to understand any new regulatory development and assess

whether our level of overseas experience is sufficient to meet the Qualification Requirements.

Circumstances under which we will unwind the Contractual Arrangements

Our Group will unwind and terminate the Contractual Arrangements as soon as
practicable in respect of the operation of our mobile apps, mobile sites, and websites to the
extent permissible and we will directly hold the maximum percentage of ownership interests
permissible under relevant PRC laws and regulations if the relevant government authority

grants ICP Licenses to sino-foreign equity joint ventures to be established by the Company.

Since foreign investment in certain areas of the industry in which we currently operate is
subject to restrictions under current PRC laws and regulations outlined above, after
consultation with our PRC Legal Advisor, we determined that it was not viable for our
Company to hold Shanghai Qijia directly through equity ownership. Instead, we decided that,
in line with common practice in industries in the PRC subject to foreign investment restrictions
and qualification requirements, our Company would gain effective control over, and receive all
the economic benefits generated by the businesses currently operated by Shanghai Qijia
through the Contractual Arrangements between Qijia Network Technology, the Company’s
wholly-owned subsidiary in the PRC, on the one hand, and Shanghai Qijia and the Relevant
Shareholders, on the other hand. The Contractual Arrangements allow the results of operations
and assets and liabilities of Shanghai Qijia and its subsidiary to be consolidated into our results
of operations and assets and liabilities under IFRS as if they were wholly-owned subsidiaries
of our Group.
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The following simplified diagram illustrates the flow of economic benefits from Shanghai

to our Group stipulated under the Contractual Arrangements:
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The Other Shareholders are Beijing Baidu, Cowin Venture, GF Xinde Investment, Cowin Jinqu, and Suzhou
Kunrong, each holding as to approximately 16.0%, 11.7%, 3.5%, 2.0% and 0.88% of the equity interests in
Shanghai Qijia, respectively.

The Relevant Shareholders executed powers of attorney in favor of Qijia Network Technology, to exercise all
shareholders’ rights in Shanghai Qijia. See “— Summary of the material terms of the Contractual Arrangements
— Powers of Attorney” below for further details.

The Relevant Shareholders granted exclusive options in favor of Qijia Network Technology, to acquire all or
part of the equity interest in and/or assets of Shanghai Qijia. See “— Summary of the material terms of the
Contractual Arrangements — Exclusive Option Agreement” below for further details.

The Relevant Shareholders granted first priority security interest in favor of Qijia Network Technology, over
their entire equity interests in Shanghai Qijia. See “— Summary of the material terms of the Contractual
Arrangements — Equity Interest Pledge Agreements” for further details.

Shanghai Qijia will pay services fees to Qijia Network Technology in exchange for technological, software and

«

consulting services. See “— Summary of the material terms of the Contractual Arrangements — Exclusive

Technological Services Agreement” for further details.

Mr. Deng and Shanghai Qixin have entered into the Loan Agreements with Qijia Network Technology. See “—
Summary of the material terms of the Contractual Arrangements — Loan Agreements” below for details.
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Summary of the material terms of the Contractual Arrangements

A description of each of the specific agreements that comprise the Contractual

Arrangements is set out below.

Exclusive Technological Services Agreement

Our Consolidated Affiliated Entity, Shanghai Qijia, entered into an exclusive
technological services agreement with Qijia Network Technology on February 26, 2018 (the
“Exclusive Technological Services Agreement”). Shanghai Qijia agreed to engage Qijia
Network Technology as its exclusive provider of technical support, consulting services and

software services in exchange for service fees.

Under the Exclusive Technological Services Agreement, the service fee shall consist of
(a) an amount to be determined by Qijia Network Technology and Shanghai Qijia in writing
through negotiation, considering factors such as: (i) the complexity of the services; (ii) the
seniority of and the time spent by employees of Qijia Network Technology on providing the
services; (iii) the content and value of the services; (iv) the market price of similar types of
services; (v) the operating conditions of Shanghai Qijia; and (vi) necessary costs, expenses,
taxes and statutory reserves or retaining funds and (b) an amount equivalent to the depreciation
costs of the equipments actually used by Shanghai Qijia to be calculated based on the value of

the equipments and the depreciable life.

In addition, without the prior written consent of Qijia Network Technology, during the
term of the Exclusive Technological Services Agreement, Shanghai Qijia shall not directly or
indirectly accept the same or similar services provided by any third party and shall not
establish similar cooperation relationships with any third party. Qijia Network Technology may
appoint other parties, who may enter into certain agreements with Shanghai Qijia, to provide
services under the Exclusive Technological Services Agreement to Shanghai Qijia.

The Exclusive Technological Services Agreement also provides that Qijia Network
Technology has the exclusive proprietary rights to all intellectual property rights developed or
created by Shanghai Qijia during the performance of the Exclusive Technological Services
Agreement. Qijia Network Technology or its designee can exercise its option to purchase all
the assets and intellectual property of Shanghai Qijia for minimum price allowed under PRC
law in accordance with the relevant procedures stipulated in the Exclusive Technological

Services Agreement.

The Exclusive Technological Services Agreement shall remain effective unless terminated
(a) in writing by Qijia Network Technology; or (b) in the event that the entire equity interests
held by the Relevant Shareholders in Shanghai Qijia or the entire assets of Shanghai Qijia have
been transferred to Qijia Network Technology or its appointee(s) pursuant to the Exclusive
Option Agreement.
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As of December 31, 2017, the accumulated losses of Shanghai Qijia amounted to
RMB481.2 million. Qijia Network Technology enjoys all the economic benefits derived from
the businesses of Shanghai Qijia and bears Shanghai Qijia’ business risks. If Shanghai Qijia
runs into financial deficit or suffers severe operation difficulties, Qijia Network Technology
will provide financial support to Shanghai Qijia.

Exclusive Option Agreement

Shanghai Qijia and each of the Relevant Shareholders entered into an exclusive option
agreement with Qijia Network Technology on February 26, 2018 (the “Exclusive Option
Agreement”), pursuant to which the Relevant Shareholders granted Qijia Network Technology
an irrevocable and exclusive right to purchase, or designate one or more persons or entities
(each, a “designee”) to purchase the equity interests in Shanghai Qijia (the “Optioned
Interest”) then held by the Relevant Shareholders once or at multiple times at any time in part
or in whole at Qijia Network Technology’s sole and absolute discretion to the extent permitted
under the applicable PRC laws. Where Qijia Network Technology chooses to purchase the
Optioned Interest, the Relevant Shareholders shall cause Shanghai Qijia to promptly convene
a shareholders’ meeting, at which a resolution shall be adopted approving the Relevant
Shareholder’s transfer of the Optioned Interests to Qijia Network Technology and/or its
designee.

The purchase price to be paid by Qijia Network Technology or its designee upon exercise
of the option by Qijia Network Technology or its designee in respect to: (i) Mr. Deng’s
Optioned Interest is RMB100.5 million or another amount as separately agreed among the Qijia
Network Technology and the transferee; (ii) Shanghai Qixin’s Optioned Interest is RMB16.88
million or another amount as separately agreed among Qijia Network Technology and the
transferee; and (iii) all other Optioned Interests held by the Relevant Shareholders except Mr.
Deng and Shanghai Qixin, is the minimum price permitted under applicable PRC laws. If Qijia
Network Technology or its designee exercises the option to purchase part of the Optioned
Interests held by the respective shareholders in Shanghai Qijia, then the purchase price shall
be calculated on a pro rata basis. Shanghai Qijia shall use its best endeavors to obtain any
required authorization from governmental authorities or any Independent Third Party and
complete any required registration or filings under PRC laws at the time Qijia Network
Technology or its designee, exercises its equity purchase option. Subject to applicable PRC
laws, the Relevant Shareholders have undertaken to return all purchase price received from
Qijia Network Technology or its designee, upon Qijia Network Technology’s request within 10
days after the Relevant Shareholders receives the purchase price; provided that the purchase
price received by Mr. Deng and Shanghai Qixin, that is, RMB100.5 million and RMB16.88
million, respectively, shall be used to offset their respective loans due to Qijia Network
Technology under the Loan Agreements, in which case, such Loan shall be deemed as the
pre-paid purchase price. For details of the Loan Agreements, see “— Loan Agreements” below.

Shanghai Qijia and the Relevant Shareholders, among other things, have covenanted that:

(i)  without the prior written consent of Qijia Network Technology, they shall not in any
manner supplement, change or amend the articles of association of Shanghai Qijia,
increase or decrease its registered capital, or change the structure of its registered
capital in other manner;
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(ii)

(iii)

(iv)

v)

without the prior written consent of Qijia Network Technology, the Relevant
Shareholders shall not, and shall procure its subsidiaries not to sell, transfer,
mortgage or dispose of in any manner any assets, business, operation rights,
legitimate interest in the income of Shanghai Qijia;

without the prior written consent of Qijia Network Technology, Shanghai Qijia shall
not, and the Relevant Shareholders shall procure Shanghai Qijia not to, incur,
inherit, guarantee or assume any debt, except for debts incurred in the ordinary
course of business other than through loans;

they shall always operate all of Shanghai Qijia’s businesses during the ordinary
course of business to maintain the asset value of Shanghai Qijia and refrain from any
action/omission that may adversely affect Shanghai Qijia’s operating status and
asset value;

without the prior written consent of Qijia Network Technology, they shall not cause
Shanghai Qijia to terminate any major contract or execute any other contracts that
are in conflict with the major course of Qijia Network Technology.

Further, the Relevant Shareholders, among other things, have each also covenanted that:

()

(ii)

(iii)

without the prior written consent of Qijia Network Technology, the Relevant
Shareholder shall not sell, transfer, mortgage or dispose of in any other manner any
legal or beneficial interest in the equity interests in Shanghai Qijia held by such
shareholder, or allow the encumbrance thereon, except for the interest placed in
accordance with the Contractual Arrangements;

the Relevant Shareholders shall appoint any designee of Qijia Network Technology
as the director and senior management of Shanghai Qijia, at the request of Qijia
Network Technology;

the Relevant Shareholder shall promptly donate any profit, interest, dividend or
proceeds of liquidation to Qijia Network Technology or any other person designated
by Qijia Network Technology to the extent permitted under applicable PRC laws.

The Exclusive Option Agreement shall remain effective unless terminated in the event

that the entire equity interests held by the Relevant Shareholders in Shanghai Qijia has been
transferred to Qijia Network Technology or its appointee(s), or in the event that Exclusive
Option Agreements is terminated by Qijia Network Technology.

Our PRC Legal Advisor has advised us that the Exclusive Option Agreement is legal,

valid and binding on the parties and is enforceable under applicable PRC laws and regulations,
except for the provisions that (i) an arbitral body may grant injunctive relief or directly issue
liquidation order against Shanghai Qijia, and (ii) interim remedies or enforcement order may
be granted by overseas courts such as the courts of Hong Kong and the Cayman Islands, which
may not be enforceable under PRC laws.
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Equity Interest Pledge Agreements

Qijia Network Technology and each of the Relevant Shareholders entered into equity
pledge agreements on February 26, 2018 (the “Equity Interest Pledge Agreements”). Under
the Equity Interest Pledge Agreements, the Relevant Shareholders agreed to pledge all their
respective equity interests in Shanghai Qijia that they own, including any interest or dividend
paid for the shares, to Qijia Network Technology as a security interest to guarantee the
performance of contractual obligations and the payment of outstanding debts of Shanghai Qijia
and the Relevant Shareholders under the Exclusive Technological Services Agreement, the
Exclusive Option Agreement, the Powers of Attorney, and the Loan Agreements (as
applicable).

The pledge in respect of Shanghai Qijia takes effect upon the completion of registration
with the relevant administration for industry and commerce and shall remain valid until after
all the contractual obligations of the Relevant Shareholders and Shanghai Qijia under the
relevant Contractual Arrangements have been fully performed and all the outstanding debts of
the Relevant Shareholders and the Consolidated Affiliated Entity under the relevant
Contractual Arrangements have been fully paid.

Upon the or discovery of the occurrence of any circumstances or event that may lead to
an event of default (as defined in the Equity Interest Pledge Agreements), Qijia Network
Technology shall immediately exercise the pledge and may exercise any remedial measure
under applicable PRC laws, and the Contractual Arrangements, including but not limited to
being paid in priority with the monetary valuation that the Relevant Shareholders’ equity
interest is converted into or from the proceeds from auction or sale of the Relevant
Shareholders’ equity interest. Qijia Network Technology is not be liable for any loss incurred
by its due exercise of such rights and powers.

We completed registration of the equity pledge contemplated under the Equity Interest
Pledge Agreements with the relevant PRC legal authority pursuant to PRC laws and regulations
in May 2018.

Powers of Attorney

Shanghai Qijia, each of the Relevant Shareholders and Qijia Network Technology entered
into a power of attorney on February 26, 2018 (the “Powers of Attorney”). Under the Powers
of Attorney, each of the Relevant Shareholders irrevocably appointed Qijia Network
Technology (as well as its successors, including a liquidator, if any, replacing Qijia Network
Technology) or its designee(s) (including its directors) as its sole exclusive agent to exercise
on its behalf, certain powers, including without limitation: (i) exercise all shareholder’s rights
and shareholder’s voting rights in accordance with law and the constitutional documents of the
Consolidated Affiliated Companies, including but not limited to the sale, transfer, pledge or
disposal of any or all of the shares in Shanghai Qijia, (ii) to attend shareholders’ meetings of
Shanghai Qijia and to execute any and all written resolutions and meeting minutes in the name
and on behalf of such shareholder, and (iii) to file documents with the relevant companies
registry.
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Further, pursuant to the Powers of Attorney and to ensure the Powers of Attorney does not
give rise to a conflict of interest, each of the Relevant Shareholders of Shanghai Qijia agrees
and confirms that, where the Relevant Shareholders are directors of officers of Qijia Network
Technology or the Company, the power of attorney shall be granted in favor of other unrelated
directors or officers of Qijia Network Technology or the Company or other designee(s) of Qijia
Network Technology.

Further, any Relevant Shareholder who is a natural person irrevocably undertakes that, in
the event of a divorce, death or bankruptcy, the successor of the Relevant Shareholder will be
bound by the Contractual Arrangements and the divorce agreement, the will and the debt
arrangement of the Relevant Shareholder shall not be in violation of the Contractual
Arrangements.

Further, the Powers of Attorney shall remain effective from the date of the signing of the
Powers of Attorney during the period that the Relevant Shareholder is a shareholder of
Shanghai Qijia, unless Qijia Network Technology has given written instructions to the contrary.

Loan Agreements

As part of our Contractual Arrangement, in February 2018, Mr. Deng entered into a loan
agreement with Qijia Network Technology, pursuant to which Qijia Network Technology
agreed to lend him RMB100.5 million for purposes of enabling the settlement of CDH
Arrangement. For details on the CDH Arrangement, see “History and Corporate Structure —
Pre-IPO Investments — 1. Overview.”

In addition, around the same time, Shanghai Qixin entered into a loan agreement with
Qijia Network Technology pursuant to which Qijia Network Technology agreed to lend
Shanghai Qixin RMB16.88 million for purposes of settling the loan lent to Shanghai Qixin by
Shanghai Qijia (such loans collectively, the “Loan Agreements”).

To secure the performance of all the obligations of Mr. Deng and Shanghai Qixin under
the Loan Agreements, respectively, Mr. Deng and Shanghai Qixin have each entered into an
Equity Pledge Agreement with Qijia Network Technology, whereby, among other things, Mr.
Deng and Shanghai Qixin have pledged all his/its equity interests in Shanghai Qijia to Qijia
Network Technology.

Each loan will become due and payable upon Qijia Network Technology’s demand under
any of the following circumstances: (i) Mr. Deng resigns or is being removed from the various
positions held by him with the Group, (ii) the death or incapacity of Mr. Deng, (iii) Mr. Deng
being engaged or involved in criminal activities, (iv) Mr. Deng becoming insolvent or incurring
any other significant personal debt which may affect his ability to repay the loan, or (v) Qijia
Network Technology or its Designee exercising its option to purchase all or part of the equity
interests in Shanghai Qijia held by Mr. Deng or Shanghai Qixin, respectively, to the extent
permitted by PRC laws and regulations as soon as the PRC foreign ownership restrictions
applicable to the Group’s value-added telecommunications business have been lifted, in which
case the exercise price shall be settled against any portion of the loan repayable and Qijia
Network Technology is not require to remit any fund for such exercise.
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Dispute Resolution

Each of the agreements under the Contractual Arrangements contains a dispute resolution
provision. Pursuant to such provision, in the event of any dispute relating to the Contractual
Arrangements, the parties shall first try to resolve the dispute through friendly negotiations. In
the event the parties fail to reach an agreement on the resolution of such a dispute through
negotiations, any party may submit the relevant dispute to the China International Economic
and Trade Arbitration Commission (“CIETAC”) for arbitration, in accordance with the then
effective arbitration rules and procedures. The arbitration shall be conducted in Shanghai. The
arbitration ruling shall be final and binding on all parties. The dispute resolution provisions
also provides that the arbitral tribunal may award remedies over the shares or assets of
Shanghai Qijia or injunctive relief (e.g. for the conduct of business or to compel the transfer
of assets) or order the winding up of Shanghai Qijia; and the courts of Hong Kong, the Cayman
Islands (being the place of incorporation of our Company), PRC and the places where the
principal assets of Shanghai Qijia are located also have jurisdiction for the grant and/or
enforcement of the arbitral award and the interim remedies against the shares held by
shareholders in Shanghai Qijia or properties of Shanghai Qijia.

To the extent permitted by PRC laws and where appropriate, the arbitration tribunal may
grant any remedies in accordance the relevant agreement and applicable PRC laws, including
preliminary and permanent injunctive relief (such as injunction against carrying out business
activities, or mandating the transfer of assets), specific performance of contractual obligations,
remedies concerning the equity interest or assets of Shanghai Qijia and awards directing
Shanghai Qijia to conduct liquidation.

However, our PRC Legal Advisor has advised that (i) a tribunal normally would not grant
such kind of injunctive relief or winding up order of Shanghai Qijia under PRC laws; (ii)
interim remedies or enforcement order granted by overseas courts such as Hong Kong and the
Cayman Islands may not be recognizable or enforceable in the PRC; and (iii) even if the
abovementioned provisions may not be enforceable under PRC laws, the remaining provisions
of the dispute resolution clauses are legal, valid and binding on the parties to the agreement
under the Contractual Arrangements.

Since PRC arbitral tribunal cannot award legal remedies such as injunctive relief or
winding up orders, Qijia Network Technology can only seek similar but not identical remedies
from CIETAC under PRC law, such as cessation of infringements or return of property.
Alternatively, Qijia Network Technology may seek remedies from a PRC court in accordance
with PRC law, including interim injunctive relief over the assets or shares of Shanghai Qijia
and a winding up order against Shanghai Qijia.

As a result of the above, in the event that Shanghai Qijia or the Relevant Shareholders
breaches any of the Contractual Arrangements, we may not be able to obtain sufficient
remedies in a timely manner, and our ability to exert effective control over Shanghai Qijia and
conduct our business could be materially and adversely affected. See “Risk Factors — Risks
Relating to our Corporate Structure.”
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Succession

As advised by our PRC Legal Advisor, the provisions set out in the Contractual
Arrangements are also binding on any successors of the Relevant Shareholders as if the
successor was a signing party to the Contractual Arrangements. Although the Contractual
Arrangements do not specify the identity of successors to such shareholders, under the
succession law of the PRC, statutory successors of individual shareholders may include the
spouse, children, parents, brothers, sisters, paternal grandparents and the maternal
grandparents, and as such any breach by the successors would be deemed to be a breach of the
Contractual Arrangements. In case of a breach, Qijia Network Technology can enforce its rights
against the successors. Pursuant to the Contractual Arrangements, any successor of the
Relevant Shareholders shall assume any and all rights and obligations of such shareholder
under the Contractual Arrangements as if the successor was a signing party to such Contractual
Arrangements.

In addition, Mr. Deng’s spouse executed an irrevocable undertaking on February 26,
2018, whereby she expressly and irrevocably acknowledged and has undertaken that (i) any
equity interests held by Mr. Deng in Shanghai Qijia do not fall within the scope of their
communal properties; (ii) she will not have any claim on the interests of Shanghai Qijia
obtained through the Contractual Arrangements; and (iii) she has never participated and will
not participate in the operation or management of Shanghai Qijia.

Our PRC Legal Advisor is of the view that (i) the Contractual Arrangements provide
protection to our Group even in the event of death or divorce of any individual shareholder of
the Consolidated Affiliated Entity and (ii) the loss of capacity, death or divorce of such
shareholder would not affect the validity of the Contractual Arrangements, and Qijia Network
Technology can enforce its right under the Contractual Arrangements against the successors of
such shareholder.

Conflicts of Interests

Each of the Relevant Shareholders has given their irrevocable undertakings in the Powers
of Attorney which address potential conflicts of interests that may arise in connection with the
Contractual Arrangements. For further details, see “— Summary of the Material Terms of the
Contractual Arrangements — Powers of Attorney.”

Loss Sharing

Under the relevant PRC laws and regulations, none of our Company and Qijia Network
Technology is legally required to share the losses of, or provide financial support to, Shanghai
Qijia. Further, Shanghai Qijia is a limited liability company and shall be solely liable for its
own debts and losses with assets and properties owned by them. To ensure that Shanghai Qijia
meets the requirement of cash flow in daily operation and/or to offset any losses incurred in
the process of its operation, whether or not Shanghai Qijia actually suffers any such operational
losses, Qijia Network Technology is under the obligation to provide Shanghai Qijia with
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financial support (only to the extent and in a manner permitted by PRC laws). In addition,
given that our Group conducts a substantial portion of its business operations in the PRC
through Shanghai Qijia, which holds the requisite PRC operational licenses and approvals, and
that its financial position and results of operations are consolidated into our Group’s financial
statements under the applicable accounting principles, our Company’s business, financial
position and results of operations would be adversely affected if Shanghai Qijia suffer losses.

However, as provided in the Exclusive Option Agreement, without the prior written
consent of Qijia Network Technology, Shanghai Qijia shall not, among others, (i) sell, transfer,
pledge or dispose of in any manner any of its assets worth more than RMB200,000; (ii) execute
any material contract with a value above RMB50,000, except those entered into in the ordinary
course of business; (iii) provide any loan, credit or guarantees in any form to any third party,
or allow any third party create any other security interest on its assets or equity; (iv) incur,
inherit, guarantee or allow any debt that is not incurred in the ordinary course of business or
not disclosed to and consented by Qijia Network Technology; (v) enter into any consolidation
or merger with any third party, or being acquired by or invest in any third party; and increase
or reduce its registered capital, or alter the structure of the registered capital in any other way.
Therefore, due to the relevant restrictive provisions in the agreements, the potential adverse
effect on Qijia Network Technology and our Company in the event of any loss suffered by
Shanghai Qijia can be limited to a certain extent.

Liquidation

Pursuant to the Equity Interest Pledge Agreements, in the event of a mandatory
liquidation required by the PRC laws, the Relevant Shareholders shall, upon the request of
Qijia Network Technology deposit the proceeds into an account designate and supervised by
Qijia Network Technology and used to secure the Shanghai Qijia’s and the Relevant
Shareholder’s obligations under contractual arrangement prior and in preference to make any
other payment, or (ii) give the proceeds they received from liquidation as a gift to Qijia
Network Technology or its designee(s) to the extent permitted by the PRC laws.

Accordingly, in a winding up of Shanghai Qijia, Qijia Network Technology is entitled to
liquidation proceeds of Shanghai Qijia based on the Contractual Arrangements for the benefit
of our Company’s creditors/shareholders.

Insurance

Our Company does not maintain an insurance policy to cover the risks relating to the
Contractual Arrangements.

Our Confirmation

As of the Latest Practicable Date, we had not encountered any interference or
encumbrance from any PRC governing bodies in operating its businesses through Shanghai
Qijia under the Contractual Arrangements.
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Legality of the Contractual Arrangements

Based on the above, our PRC Legal Advisor is of the opinion that the Contractual

Arrangements are narrowly tailored to minimize the potential conflict with relevant PRC laws

and regulations and that upon execution of the Contractual Arrangements:

(@)

(b)

(©

(d)

(e)

each of Qijia Network Technology and Shanghai Qijia is a duly incorporated and
validly existing company, and their respective establishment is valid, effective and
complies with the relevant PRC laws; each of the Relevant Shareholders that is an
individual is a natural person with full civil and legal capacity; and each of Qijia
Network Technology, Shanghai Qijia and the Relevant Shareholders have obtained
all necessary authorizations to execute and perform the Contractual Arrangements;

parties to each of the agreements are entitled to execute the agreements and perform
their respective obligations thereunder. Each of the agreements is binding on the
parties thereto and none of them would be deemed as “concealment of illegal

intentions with a lawful form” and void under the PRC Contract Law;

none of the Contractual Arrangements violates any provisions of the articles of

association of Shanghai Qijia or Qijia Network Technology;

each of the Contractual Arrangements is binding on the assignees or successors of

the parties thereto;

the parties to each of the Contractual Arrangements are not required to obtain any
approvals or authorizations from the PRC governmental authorities, except that (i)
the pledge under the Equity Interest Pledge Agreements shall be registered with
local administration bureau for industry and commerce, and (ii) the Exclusive
Option Agreement is subject to approval and/or registration with MOFCOM or its
branch, local administration bureau for industry and commerce, and MIIT or its
branch upon the exercise by Qijia Network Technology or its designee of its rights
under the Exclusive Option Agreements to acquire all or part of the equity interests
in Shanghai Qijia. On August 8, 2006, six PRC governmental and regulatory
agencies, including MOFCOM and the CSRC, promulgated the M&A Rules, a
regulation with respect to the mergers and acquisitions of domestic enterprises by
foreign investors that became effective on September 8, 2006 and revised on June
22, 2009. Pursuant to the M&A Rules, the acquisition of a PRC domestic enterprise
by a Foreign Investor (as defined in the M&A Rules) is subject to approval by, and
registration with the relevant PRC regulatory authorities. In the event that Qijia
Network Technology exercises its rights under the Exclusive Option Agreement to
acquire all or part of the equity interests in Shanghai Qijia, it may be required to
obtain the approval of relevant PRC regulatory authorities pursuant to the M&A
Rules;
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(f) each of the Contractual Arrangements is valid, legal and binding under PRC laws,
except for the dispute resolution provision that provides that any dispute shall be
submitted to the CIETAC for arbitration, in accordance with the then effective
arbitration rules. The arbitration shall be conducted in Shanghai. They also provide
that the arbitrator may award interim remedies over the shares or assets of Shanghai
Qijia or injunctive relief (e.g. for the conduct of business or to compel the transfer
of assets) or order the winding up of Shanghai Qijia; and the courts of Hong Kong,
the Cayman Islands (being the place of incorporation of the Company) and the PRC
(being the place of incorporation of Shanghai Qijia) also have jurisdiction for the
grant and/or enforcement of the arbitral award and the interim remedies against the
shares or properties of Shanghai Qijia. However, our PRC Legal Advisor has advised
that the tribunal has no power to grant such injunctive relief, nor will it be able to
order the winding up of Shanghai Qijia pursuant to the current PRC laws. In
addition, interim remedies or enforcement order granted by overseas courts such as
those of Hong Kong and the Cayman Islands may not be recognizable or enforceable
in the PRC.

Further, the Joint Sponsors, our PRC Legal Advisor, and the Joint Sponsors’ PRC legal
advisor conducted an interview with the SMCA on February 2, 2018. During the interview, the
SMCA provided oral confirmation that the Contractual Arrangements would not be challenged
or subject to penalty by the SMCA due to violation of any PRC laws or regulations concerning
value-added telecommunications services.

We have been advised by our PRC Legal Advisor, however, that there are substantial
uncertainties regarding the interpretation and application of current and future PRC laws and
regulations. Accordingly, there can be no assurance that the PRC regulatory authorities will not
in the future take a view that is contrary to the above opinion of our PRC Legal Advisor. We
have been further advised by our PRC Legal Advisor that if the PRC government finds that the
Contractual Arrangements do not comply with PRC government restrictions on foreign
investment in the Relevant Businesses, we could be subject to severe penalties, which could
include:

(a) revoking the business and operating licenses of Qijia Network Technology and
Shanghai Qijia;

(b) restricting or prohibiting related party transactions between Qijia Network
Technology and Shanghai Qijia;

(c) 1imposing fines or other penalties with which we, Qijia Network Technology and
Shanghai Qijia may find difficult or impossible to comply;

(d) requiring us, Qijia Network Technology and Shanghai Qijia to restructure the
relevant ownership structure or operations; and

(e) restricting or prohibiting the use of any proceeds from the Global Offering to
finance our business and operations in the PRC.
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The imposition of any of these penalties could have a material adverse effect on our
ability to conduct our business. See “Risk Factors — Risks Relating to our Corporate Structure.”

The revenue of Shanghai Qijia and related operations that are expected to be held by
Shanghai Qijia and its subsidiaries but excluding operations held by the Disposed Entity as of
listing for the three years ended December 31, 2015, 2016 and 2017 was RMB97.9 million,
RMB102.2 million and RMB165.9 million, respectively with intercompany transactions

eliminated.

Development in the PRC Legislation on Foreign Investment

Draft new Foreign Investment Law

MOFCOM published a discussion draft of the proposed Foreign Investment Law (the
“Draft FIL”) in January 2015 aiming to, upon its enactment, replace the major existing laws
and regulations governing foreign investment in the PRC. MOFCOM has solicited comments
on this draft and substantial uncertainties exist with respect to its final form interpretation and
implementation. The Draft FIL, if enacted as proposed, may materially impact the entire legal

framework regulating foreign investments in the PRC.

Among other things, the Draft FIL purports to introduce the principle of “actual control”
in determining whether a company is considered a foreign invested enterprise, or an foreign
invested entity (“FIE”). The Draft FIL specifically provides that entities established in the PRC
but “controlled” by foreign investors will be treated as FIEs, whereas an entity organized in a
foreign jurisdiction, but cleared by the authority in charge of foreign investment as
“controlled” by PRC entities and/or citizens, would nonetheless be treated as a PRC domestic
entity for investment in the “Catalog of Restrictions” on the “negative list” to be issued, subject

to the examination of the relevant authority in charge of foreign investment.

As advised by Zhong Lun Law Firm, “Control” is defined under the Draft FIL as:

1. holding directly or indirectly 50% or more of the equity interest, assets, voting rights
or other similar equity interest of the subject entity;

2. holding directly or indirectly less than 50% of the equity interest, assets, voting
rights or other similar equity interest of the subject entity, but

(i) having the power to directly or indirectly appoint 50% or more of the members
of the board of directors or other equivalent decision-making bodies of the

subject entity;

(i) having the power to secure its nominated persons to acquire 50% or more of
the seats on the board of directors or other equivalent decision-making bodies

of the subject entity; or
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(iii) having the voting power to exert material influence over decision-making
bodies, such as the shareholders’ meeting or the board of directors of the
subject entity; or

3. having the power to exert decisive influence, via contractual or trust arrangements,

over the subject entity’s operations, financial, staffing and technology matters.

If an entity is determined to be an FIE, and its investment amount exceeds certain
thresholds or its business operation falls within a “negative list” to be separately issued by the
State Council in the future, market entry clearance by the authority in charge of foreign
investment would be required.

The “variable interest entity” structure, or VIE structure, has been adopted by many
PRC-based companies, including our controlling shareholder Qeeka Holding, and has been
adopted by our Company in the form of the Contractual Arrangements, to establish control of
Shanghai Qijia by Qijia Network Technology, through which we operate our Relevant
Businesses in PRC. Under the Draft FIL, variable interest entities that are controlled via
contractual arrangements would also be deemed as FIEs, if they are ultimately “controlled” by
foreign investors. For companies with a VIE structure in an industry category that is in the
“negative list” it is possible that the existing VIE structure may be deemed legitimate only if
the ultimate controlling person(s) is/are of PRC nationality (either PRC state-owned
enterprises or agencies, or PRC citizens). Conversely, if the actual controlling person(s) is/are
of foreign nationalities, then the variable interest entities will be treated as FIEs and any
operation in the industry category on the “negative list” without market entry clearance may
be considered as illegal.

Pursuant to the Draft FIL, as far as the new VIE structures are concerned, if a domestic
enterprise under the VIE structure is controlled by Chinese nationals, such domestic enterprise
may be treated as a Chinese investor and therefore the VIE structures may be regarded as legal
if the domestic enterprise operates in a sector which is in the “restricted category” on the
“negative list.” On the contrary, if the domestic enterprise is controlled by foreign investors,
such domestic enterprise may be treated as a foreign-investor or foreign-invested enterprise,
and therefore the operation of such domestic enterprise through VIE structures may be
regarded as illegal if the domestic enterprise operates in a sector which is on the “negative list”
and the domestic enterprise does not apply for and obtain the necessary permission.

The Draft FIL stipulates restriction of foreign investment in certain industry sectors. The
“negative list” sets out in the Draft FIL classified the relevant prohibited and restricted
industries into the “Catalog of Prohibitions” and the “Catalog of Restrictions,” respectively.

Foreign investors are not allowed to invest in any sector set out in the Catalog of
Prohibitions. Where any foreign investor directly or indirectly holds shares, equities, properties
or other interests or voting rights in any domestic enterprise, such domestic enterprise is not
allowed to invest in any sector set out in the Catalog of Prohibitions, unless otherwise specified
by the State Council.
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Foreign investors are allowed to invest in sectors set out in the Catalog of Restrictions,
provided that the foreign investors are required to fulfill certain conditions and apply for
permission before making such investment.

Notwithstanding that the accompanying explanatory notes to the Draft FIL (the
“Explanatory Notes”) do not provide a clear direction in dealing with VIE structures existing
before the Draft FIL becoming effective, which were still pending for further study as of the
Latest Practicable Date, the Explanatory Notes contemplate three possible approaches in
dealing with FIEs with existing VIE structures and conducting business in an industry falling
in the “negative list™:

(1) requiring them to make a declaration to the competent authority that the actual
control is vested with Chinese investors, after which the VIE structures may be
retained;

(ii) requiring them to apply to the competent authority for certification that their actual
control is vested with Chinese investors and, upon verification by the competent
authority, the VIE structures may be retained; and

(iii) requiring them to apply to the competent authority for permission to continue to use
the VIE structure. The competent authority together with the relevant departments
will then make a decision after taking into account the actual control of the FIE and
other factors.

Where foreign investors and FIEs circumvent the provisions of the Draft FIL by entrusted
holding, trust, multi-level re-investment, leasing, contracting, financing arrangements,
protocol control, overseas transaction or otherwise, make investments in sectors specified in
the Catalog of Prohibitions, make investments in sectors specified in the Catalog of
Restrictions without permission or violate the information reporting obligations specified
therein, the penalty shall be imposed in accordance with Article 144, Article 145, Article 147
or Article 148 of the Draft FIL, as the case may be. If foreign investors make investments in
the sectors specified in the Catalog of Restrictions without approval or in the sector specified
in the Catalog of Prohibitions, the competent authorities for foreign investment in the province,
autonomous region and/or municipality where the investments are made shall order them to
cease the implementation of the investments, dispose of any equity or other assets within a
prescribed time limit, confiscate any illegal gains and impose a fine of not less than
RMB 100,000 but not more than RMB1 million or of not more than 10% of illegal investments.
If foreign investors or FIEs are in violation of the provisions of the Draft FIL, including by way
of failing to perform on schedule, or evading the performance of, the information reporting
obligation, or concealing the truth or providing false or misleading information, the competent
authorities for foreign investment in the province, autonomous region and/or municipality
where the investments are made shall order them to make rectifications within a prescribed
time limit; if they fail to make rectifications within the prescribed time limit, or the
circumstances are serious, a fine of not less than RMB50,000 but not more than RMB500,000
or of not more than 5% of the investments shall be imposed.
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Measures to maintain control of Shanghai Qijia

Under the Draft FIL if an entity is organized in a foreign jurisdiction but cleared by the
relevant PRC government authority in charge of foreign investment in the PRC as “controlled”
by PRC investors, it would nonetheless be treated as a PRC domestic entity for investment in
the “Catalog of Restrictions” on the “negative list” to be issued, subject to the examination of
the relevant authority in charge of foreign investment. For these purposes, “control” is broadly
defined in the Draft FIL to cover any of the following summarized categories:

(i) holding directly or indirectly 50% or more of the equity interest, assets, voting rights
or similar equity interest of the subject entity;

(ii) holding directly or indirectly less than 50% of the equity interest, assets, voting
rights or similar equity interest of the subject entity but (a) having the power to
directly or indirectly appoint or otherwise secure at least 50% of the seats on the
board or other equivalent decision making bodies, (b) having the power to secure its
nominated person to acquire at least 50% of the seats on the board or other
equivalent decision making bodies, or (c) having the voting power to exert material
influence over decision-making bodies, such as the shareholders’ meeting or the
board; or

(iii) having the power to exert decisive influence, via contractual or trust arrangements,
over the subject entity’s operations, financial, staffing and technology matters.

“PRC Investor” (the “PRC Investor”) is defined under the Draft FIL as (a) a PRC national;
(b) a PRC governmental entity; or (c) a PRC-incorporated entity that is “controlled” by PRC
nationals and/or PRC governmental entities.

If the Draft FIL is promulgated in the current draft form, we are advised by our PRC Legal
Advisor, that we can apply for recognition of the Contractual Arrangements as a domestic
investment and will likely be viewed as being “controlled” by “PRC Investors” as such term
is defined by by the Draft FIL, relying on the second limb of the definition of “control”. We
set out below the grounds on which PRC Investor(s) are regarded as having the power to secure
its nominated persons to acquire at least 50% of the seats on the Board.

(i) under the Memorandum and Articles which have been conditionally adopted by our
Company and which shall become effective upon Listing, members of our
nomination committee (the “Nomination Committee”) of the Board shall be elected

by resolutions approved by a majority of the Directors of the Company;

(i) the Nomination Committee shall be responsible for making recommendations to the
Board for the appointment or removal of Directors after the Listing. Under the
Articles, a Director may only be appointed by (i) Shareholders of the Company by
ordinary resolution upon the Board’s proposal; or (ii) in the case of appointment of
any person as a Director either to fill a casual vacancy or as an addition to the Board,
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(iii)

(iv)

v)

by a majority of the Board (any director so appointed shall hold office only until the
next following annual general meeting of the Company and shall then be eligible for
re-election at that meeting), and a Director may only be removed by (i) the
Shareholders by ordinary resolution upon the Board’s proposal; or (ii) by a
three-quarters majority of the Board. The Board is in turn restricted to appointing,
or proposing to Shareholders persons for election as, Directors from candidates who
have been recommended for appointment by the Nomination Committee, and may
only remove, or propose to the Shareholders the removal of, Directors who have
been recommended for removal by the Nomination Committee, in accordance with
the Articles;

the Articles and the terms of reference of the Nomination Committee (the “Terms of
Reference”) provide that the chairman of the Nomination Committee (the “NC
Chairman”) shall be a PRC Investor. Mr. Deng has been appointed as the Chairman.
As advised by our PRC Legal Advisor, Mr. Deng, as our founder, Controlling
Shareholder as of the date of this prospectus and our single largest shareholder upon
the completion of the Global Offering, will be considered a PRC Investor of our
Company under the Draft FIL as he is a PRC national. Our PRC Legal Advisor has
further advised that there is no threshold on the shareholding in order for the PRC
national to qualify as a PRC Investor under the Draft FIL;

the Articles and the Terms of Reference further provide that (i) the Nomination
Committee shall ensure that the majority of the Board will comprise PRC nationals
at all times; (ii) the Nomination Committee will comprise three members; and (iii)
the NC Chairman shall be a PRC Investor. The quorum of a meeting of the
Nomination Committee shall be two (including the NC Chairman), and any
resolution of the Nomination Committee to be passed at a meeting of the
Nomination Committee shall be approved by a majority (including the affirmative
vote of the NC Chairman) of the members of the Nomination Committee who attend
and vote at such meeting. In the event of an equality of votes at any meeting of the
Nomination Committee, the NC Chairman will have a casting vote in addition to any
other vote he may have. Alternatively, a resolution of the Nomination Committee
may be approved by way of a written resolution signed unanimously by every
member of the Nomination Committee;

as advised by Maples and Calder (Hong Kong) LLP, our Cayman Islands legal
advisor, our Shareholders would not have any right under Cayman Islands law to
propose (a) any amendment to the Terms of Reference which has not been proposed
by the Board, or (b) the appointment or removal of any persons as Directors who
have not been proposed by the Board (pursuant to the recommendations of the
Nomination Committee made in accordance with the Articles and the Terms of
Reference). Any candidate proposed by any Shareholder for election at a general
meeting of our Shareholders shall not be eligible for election (and shall not be
proposed for election at such general meeting) unless, prior to such meeting, the
appointment of such candidate has been approved by our Board upon the

-227 -



CONTRACTUAL ARRANGEMENTS

(vi)

recommendation of the Nomination Committee. Members of the Nomination
Committee and the Board will be subject to fiduciary duties as Directors of the

Company in making such decision;

any amendment to the Articles shall be approved by special resolution (which
requires not less than three-fourths of the votes of such Shareholders as, being
entitled to do so, vote in person or, where proxies are allowed, by proxy or, in the
case of corporations, by their duly authorized representatives, at a general meeting
of which notice specifying the intention to propose the resolution as a special
resolution has been duly given). Each of Mr. Deng and Ms. Sun, wife of Mr. Deng
and Mr. GAO Wei, who holds 24.26%, 1.09% and 2.30% of the share capital of our
Company upon Listing (assuming full exercise of the Over-allotment Option),
respectively, are collectively expected to control over 25% of the voting rights of the
Shares upon the Listing (“Undertaking Shareholders”) and have each provided an
Undertaking (the “Undertaking”) to the Company and the Stock Exchange that each
of them will vote, or procure the companies through which it holds shares in the
Company to vote, against any amendment (the “Amendments”) to the Articles (i)
removing the requirement that the NC Chairman shall be a PRC Investor; (ii)
affecting the NC Chairman’s power to secure his/her nominated persons to acquire
at least 50% of the seats on the Board, such as removing the requirement of the
affirmative vote of the NC Chairman in any resolution of the Nomination
Committee; or (iii) removing the requirement that the Nomination Committee will

ensure that the majority of the Board will comprise PRC nationals at all times.

In the event that any third party acquires any interest from the Undertaking
Shareholders so that the Undertaking Shareholders’ Control over the voting rights in
the Company would fall below 25%, the Undertaking Shareholders would (a)
procure the third party to provide an undertaking on substantially the same terms
and conditions as the Undertaking; and (b) demonstrate to the reasonable
satisfaction of the Company and the Stock Exchange that the Contractual
Arrangements will continue to be viewed as a domestic investment under the Draft
FIL or the final PRC Foreign Investment Law as enacted (the “Final Law”), as the
case may be, to the extent the then current PRC laws, regulations and policies are
consistent with the Draft Law. In addition: (i) the Undertaking will become effective
from the Listing and will remain effective until the earlier of the occurrence of the
following events:

. the Undertaking Shareholders ceasing to hold any voting rights in the
Company;

. compliance with the relevant requirements under the Final Law or applicable
foreign investment laws of the PRC (together with, if any, all subsequent
amendments or updates, as promulgated) as finally enacted is not required and
the Stock Exchange has consented to this;
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(vii)

. compliance with the Undertaking is no longer required, as advised by the Stock
Exchange; or

. the Stock Exchange and any applicable PRC regulatory authority have
consented to such termination.

To the extent that only part of the Undertaking above is no longer required as a result
of the above, the preceding sentence occurring, only such part of the Undertaking
that is no longer required shall cease to be effective. To the extent that the
Undertaking (or any part thereof) is no longer effective, the Company will issue an
announcement as soon as practicable;

the Undertaking will only cease to become effective for the reasons outlined above.
Furthermore, the Undertaking will be a matter of public record and any party
considering acquiring direct or indirect interest in the Company from any of the
Undertaking Shareholders will know that they are bound by the Undertaking, that
the Undertaking was given in connection with the Company’s application for the
Listing, and that failure to abide by the Undertaking may give rise to adverse
regulatory consequences to the Listing status of the Company;

(viii)the Company intends to follow paragraph A.4.2 of the Corporate Governance Code,

(ix)

Appendix 14 to the Listing Rules (the “Code”), pursuant to which every Director,
including those appointed for a specific term, will be subject to retirement by
rotation at least once every three years. The Board has the power, from time to time
and at any time, to appoint any person as an additional director to the Board, subject
to the requirement that any director so appointed shall hold office only until the next
annual general meeting and shall then be eligible for re-election. If the shareholders
of the Company did not vote to re-elect any director nominated or appointed by the
Board, it is in any event within the power of the Board to appoint one or more
additional directors, subject to the requirement that such directors being subject to

re-election at the next annual general meeting; and

based on the above, we are advised by our Cayman legal advisor that, by virtue of
and in accordance with the terms of the Articles and the Terms of Reference, (i) the
NC Chairman will be a PRC Investor at all times, (ii) all decisions and resolutions
of the Nomination Committee shall require the affirmative vote or consent of the NC
Chairman, and accordingly no decision or resolution of the Nomination Committee
may be made without the approval or consent of the NC Chairman, (iii) no Director
may be appointed or removed by either the Board or the Shareholders unless such
appointment or removal has been recommended by the Nomination Committee, and
accordingly has been approved or consented to by the NC Chairman, and (iv)
therefore, the NC Chairman has the power to ensure that the majority of the Board
shall be PRC nationals at all times. We are further advised that if the Undertaking
Shareholders comply with their Undertakings to vote against an Amendment (as
defined above), any special resolution to approve such Amendment shall not be
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passed and such Amendment shall not become effective (assuming that such
Undertaking Shareholders continue to hold or control over 25% of the voting rights
of the issued share capital of our Company at the time of the vote). On this basis,
our PRC Legal Advisor is of the view that the Company as well as its core operating
subsidiaries and the Consolidated Affiliate Entity and its subsidiaries, will likely be
considered Controlled by PRC Investors under the Draft FIL.

Based on the reasons set out above, and taking into consideration the advice of our PRC
Legal Advisor, we are of the view that we are likely to be deemed as ultimately controlled by
PRC Investors under the Draft FIL.

Our Company’s Cayman Islands legal adviser, Maples and Calder (Hong Kong) LLP, has
confirmed that the aforementioned provisions in the Articles and the Terms of Reference,
including the restrictions relating to the appointment and removal of Directors and the
provisions set out therein for the purposes of ensuring that a majority of the Directors are PRC
nationals, do not contravene any law, public rule or regulation applicable to the Company
currently in force in the Cayman Islands. Our PRC Legal Advisor has also confirmed that such
provisions in the Articles and the Terms of Reference do not contravene the applicable laws in
the PRC. We would also be able to ensure board diversity under the Corporate Governance
Code. Our principal business includes the provision of interior design and construction online
platform and related services in China, which requires deep local knowledge and experience.
Therefore, it is in line with our business model and specific needs to require that a majority of
the Directors be PRC nationals. The Directors believe that Directors who are PRC nationals
will be more familiar with the industry in China and have more in-depth knowledge of, and
connection within, the local interior design and construction online services market, which are
in line with our development strategies. Furthermore, the Directors believe that there will be
sufficient candidates who are PRC nationals of different gender, age, educational background
and professional experience to ensure that we will have a Board with diversified perspectives.

Potential impact on our company of the Contractual Arrangements are not treated as

domestic investment

If the operation of the Restricted Businesses is on the “negative list” and the Draft FIL
as finally enacted is refined or deviates from the current draft, depending on the treatment of
existing VIE structures, the Contractual Arrangements may be regarded as invalid and illegal.
As a result, we may not be able to operate the Restricted Businesses through the Contractual
Arrangements and would lose our rights to receive the economic benefits of our PRC Operating
Entities. As a result, the financial results of Shanghai Qijia would no longer be consolidated
into our Group’s financial results and we would have to derecognize their assets and liabilities
according to the relevant accounting standards. An investment loss would be recognized as a
result of such derecognition.
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Nevertheless, considering that a number of existing entities engaged in the internet
industry and other related industries, some of which have obtained listing status abroad, are
operating under contractual arrangements, our Directors are of the view that it is unlikely, if
the Draft FIL is promulgated, that the relevant authorities will take retrospective effect to
require the relevant enterprises to remove the contractual arrangements. Our PRC Legal
Advisor believes that the PRC government is likely to take a relatively cautious attitude
towards the supervision of foreign investments and the enactment of laws and regulations
impacting them, and make decisions according to different situations in practice. According to
the State Council Legislative Work Plan for 2018 issued on March 2, 2018, the draft FIL will
be submitted to National People’s Congress Standing Committee for deliberation. According
to National People’s Congress Standing Committee Legislative Work Plan for 2018 amended
on April 17, 2018, the draft FIL will be deliberated for the first time in December, 2018. The
draft FIL is currently in draft form only, and does not have any binding force.

However, there are uncertainties as to the definition of control that may be adopted in the
Draft FIL as finally enacted and interpretation of the definition of control even if it is the same
as adopted in the Draft FIL, and the relevant government authorities will have a broad
discretion in interpreting the law and may ultimately take a view that is inconsistent with our
PRC Legal Advisor’s understanding. See “Risk Factors — Risks Relating to our Corporate
Structure” for further details of the risks we face relating to our Contractual Arrangements. In
any event, our Company will take reasonable steps in good faith to seek compliance with the
enacted version of the Foreign Investment Law, and will, as soon as possible, disclose any
updates of changes to the enacted Foreign Investment Law that will materially and adversely
affect our Company as and when they occur, if and when the Foreign Investment Law comes

into force.

If the operation of the Restricted Businesses is no longer on the “negative list” and we
can legally operate them under PRC Laws, Qijia Network Technology will exercise the call
option under the Exclusive Option Agreement to acquire the equity interest of Shanghai Qijia
and unwind the Contractual Arrangements subject to approvals by the relevant authorities.
Further, our Group will unwind and terminate the Contractual Arrangements as soon as
practicable in respect of the operation of our mobile apps, mobile sites and websites to the
extent permissible and we will directly hold the maximum percentage of ownership interests
permissible under relevant PRC laws and regulations if the relevant government authority

grants ICP Licenses to sino-foreign equity joint ventures to be established by the Company.
Decision on Amending Four Inbound Investment Laws

On September 3, 2016, the Standing Committee of the National People’s Congress of the
PRC (28 N K ¥# %52 B ) published the Decision of the Standing Committee of the National
People’s Congress on Revising Four Laws Including the “Law of the People’s Republic of
China on Wholly Foreign-Owned Enterprises” ( 4B AR Ze & B A& o< 3 A R ALF R
ANEAS FETESZE DY FE IR E ) | the “Decision”) which came into effect on October 1, 2016
and seeks to revise the current foreign investment legal regime.
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Compliance with the Contractual Arrangements

Our Group has adopted the following measures to ensure the effective operation of our
Group with the implementation of the Contractual Arrangements and our compliance with the
Contractual Arrangements:

1.  major issues arising from the implementation and compliance with the Contractual
Arrangements or any regulatory enquiries from government authorities will be
submitted to our Board, if necessary, for review and discussion on an occurrence
basis;

2. our Board will review the overall performance of and compliance with the
Contractual Arrangements at least once a year;

3.  our Company will disclose the overall performance and compliance with the
Contractual Arrangements in our annual reports;

4.  our Directors undertake to provide periodic updates in our annual reports regarding

the qualification requirement as stipulated under the paragraph headed *
Background of the Contractual Arrangements” in this section and the latest
development of the Draft FIL as disclosed under the paragraph headed “—
Development in the PRC Legislation on Foreign Investment” in this section,
including the latest relevant regulatory development as well as our plan and progress

in acquiring the relevant experience to meet the qualification requirement; and

5. our Company will engage external legal advisors or other professional advisors, if
necessary, to assist the Board to review the implementation of the Contractual
Arrangements, review the legal compliance of Qijia Network Technology and
Shanghai Qijia to deal with specific issues or matters arising from the Contractual
Arrangements.

In addition, we believe that our Directors are able to perform their roles in our Group
independently and we are capable of managing our business independently after the Listing
under the following measures:

1. the decision-making mechanism of the Board as set out in the Articles includes
provisions to avoid conflict of interest by providing, amongst other things, that in
the event of conflict of interest in such contract or arrangement which is material,
a Director shall declare the nature of his or her interest at the earliest meeting of the
Board at which it is practicable for him or her to do so, and if he or she is to be
regarded as having material interest in any contracts or arrangements, such Director
shall abstain from voting and not be counted in the quorum;

2. each of our Directors is aware of his or her fiduciary duties as a Director which
requires, among other things, that he or she acts for the benefits and in the best
interests of our Company;
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3.  we have appointed three independent non-executive Directors, to provide a balance
of the number of interested and independent Directors with a view to promoting the

interests of our Company and our Shareholders as a whole; and

4. we will disclose in accordance with the requirements under the Listing Rules
regarding decisions on matters reviewed by the Board (including independent
non-executive Directors) relating to any business or interest of each Director and his
or her associates that competes or may compete with the business of our Group and
any other conflicts of interest which any such person has or may have with our
Group.

Accounting Aspects of the Contractual Arrangements

Under the Exclusive Technological Services Agreement, it was agreed that, in
consideration of the services provided by Qijia Network Technology, Shanghai Qijia will pay
service fees to Qijia Network Technology. The annual service fees consists of a management
fee and a services fee. The amount and payment deadline will be determined by Qijia Network
Technology and Shanghai Qijia through negotiations after considering (i) the complexity of the
services provided by Qijia Network Technology, (ii) the seniority of and time consumed by
employees of Qijia Network Technology providing the services, (iii) the content and value of
the services provided by Qijia Network Technology, (iv) the market price of the same type of
services, (v) the operating conditions of Shanghai Qijia, and (vi) the essential cost, expenses,
taxes and statutory reserve or retaining funds. Accordingly, Qijia Network Technology has the
ability, at its sole discretion, to extract substantially all of the economic benefit of Shanghai
Qijia through the Exclusive Technological Services Agreement.

In addition, under the Exclusive Technological Services Agreement, Qijia Network
Technology has absolute contractual control over the distribution of dividends or any other
amounts to the equity holders of Shanghai Qijia as Qijia Network Technology’s prior written
consent is required before any distribution can be made. In the event that the Registered
Shareholders receive any profit distribution or dividend from Shanghai Qijia, the Registered
Shareholders must immediately pay or transfer such amount (subject to the relevant tax
payment being made under the relevant laws and regulations) to Qijia Network Technology.

As a result of these Contractual Arrangements, our Company has obtained control of
Shanghai Qijia through Qijia Network Technology and, at our Company’s sole discretion, can
receive substantially all of the economic interest returns generated by Shanghai Qijia.
Accordingly, Shanghai Qijia’s results of operations, assets and liabilities, and cash flows are
consolidated into the Company’s financial statements.

In this regard, our Directors consider that our Company can consolidate the financial
results of Shanghai Qijia into our Group’s financial information as if they were our Company’s
subsidiaries. The basis of consolidating the results of Shanghai Qijia is disclosed in Note 2.2.1

to the Accountant’s Report set out in Appendix I.
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As of the date of this prospectus, Mr. Deng through his 100% equity interest in Qeeka
Holding, holds 30,234,953 Shares, representing 31.23% of our issued share capital. As such,
Mr. Deng and Qeeka Holding are our Controlling Shareholders. Mr. Deng, is also our founder,
one of our executive Directors and the chairman of the Board. For further background of Mr.
Deng, see “Directors and Senior Management.”

Immediately after the completion of the Capitalization Issue and the Global Offering
(assuming the Over-allotment Option and options granted under the Pre-IPO Share Option
Scheme are not exercised), Mr. Deng through his 100% equity interest in Qeeka Holding will
hold 302,349,500 Shares, representing 24.99% of our issued share capital, and Mr. Deng and
Qecka Holding will cease to be our Controlling Shareholders and will remain as our single
largest Shareholders. Mr. Deng will also remain as the Chairman of the Board and an executive
Director upon Listing. In such roles, Mr. Deng will continue to lead our Company’s overall
business development, strategic planning and remain influential in all major decisions of the
Board. Mr. Deng will also continue to be supported by our executive Directors, Mr. Tian and
Mr. Gao, whom have assisted him since our Group was founded in 2007. Mr. Deng will also
be supported by our non-executive Directors, Mr. Sheng, Mr. Wu and Mr. Li, whom were
appointed by Hua Yuan International, Baidu HK and Orchid Asia, respectively. However, we
are subject to risks associated with the fact that Mr. Deng will cease to be our Controlling
Shareholder upon Listing. See “Risk Factors — Substantial Shareholders may change or
influence the composition of our Board and senior management team, as we will have no

Controlling Shareholders following completion of the Global Offering.”

Controlling Shareholders’ and Directors’ interests in other businesses

Our Controlling Shareholders and our Directors confirm that as at the Latest Practicable
Date, they do not have any interest in any business, apart from the business of our Group,
which competes or is likely to compete, directly or indirectly, with our business, which would
require disclosure under Rule 8.10 of the Listing Rules.

Shopping mall management and leasing business

As at the Latest Practicable Date, apart from our Company, Mr. Deng had interests in the
Shopping Mall Management and Leasing Business, which was disposed from our Group to be
controlled by Mr. Deng, in March 2018. For further details on the disposal, see “History and

Corporate Structure — Other Major Historical Development of Our Group.”

We are primarily dedicated to providing online and offline home interior design and
construction services. To a lesser degree, we acquire construction materials from materials
manufacturers through our materials supply chain operations, and on-sell such construction
materials to design and construction service providers. Whereas, the Shopping Mall
Management and Leasing Business principally involves the management and operation of
large-scale shopping mall complexes in the PRC, and the sub-lease of stores in these shopping
mall complexes to construction materials suppliers and merchants. As such, we consider the
Shopping Mall Management and Leasing Business to be distinct in nature from the business of
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our Group. Our Directors believe that there is delineation between the Shopping Mall
Management and Leasing Business and the business of our Group, and thus are of the view that
the Shopping Mall Management and Leasing Business owned by Mr. Deng is not in
competition with our business.

INDEPENDENCE FROM OUR CONTROLLING SHAREHOLDERS

Having considered the following factors, our Directors are satisfied that we are able to
carry on our business independently from Mr. Deng after the Listing.

Management Independence

Our business is managed and conducted by our Board. Our Board comprises three
executive Directors, three non-executive Directors and three independent non-executive
Directors.

Even though Mr. Deng is an executive Director, none of the other Directors who form the
majority of the Board, is a Controlling Shareholder, an associate of a Controlling Shareholder
or a party acting in concert with our Controlling Shareholders. None of our Directors and
members of our senior management team holds any board or other executive position in, or are
employed by, any entity controlled by the Controlling Shareholders outside the Group.

Our daily management and operations are carried out by our senior management team, all
of whom have substantial experience in the industry in which our Company is engaged, and
will therefore be able to make operating decisions that are in the best interests of our Group.

Our Board acts collectively and makes decisions in accordance with the Articles of
Association and applicable laws and regulations, so no single Director or shareholder is able
to make any decisive decisions unless so authorized by the Board. Each Director is aware of
his fiduciary duties, which require, among other things, that he acts for the benefit and in the
interest of our Company and does not allow any conflict between his duties as a Director and
his personal interests. We have three independent non-executive Directors and certain matters
of our Company must always be referred to the independent non-executive Directors for their
review.

Based on the above, our Directors believe that our Board as a whole together with our
senior management team are able to perform the managerial role in our Group independently.

Operational Independence

Our Group is not operationally dependent on our Controlling Shareholders. We have
established our own organizational structure, and each department is assigned to specific areas
of responsibilities. Our Company (through Shanghai Qijia, Shanghai Qiyi or our subsidiaries)
holds all relevant licenses and owns all relevant intellectual properties and facilities necessary
to carry on our business. We have sufficient capital, facilities, equipment and employees to
operate our business independently from our Controlling Shareholders. We also have
independent access to our customers and an independent management team to operate our
business.
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In addition, pursuant to the Contractual Arrangements, our Directors are authorized to
exercise all of the rights of the shareholders of Shanghai Qijia. Our Group is entitled to enjoy
all the economic benefits of Shanghai Qijia and Shanghai Qiyi, and to exercise management
control over the operations of Shanghai Qijia and Shanghai Qiyi. Pursuant to the Exclusive
Option Agreement, Qijia Network Technology (or any of its subsidiaries) has been granted an
irrevocable and exclusive right to purchase from the respective shareholders of Shanghai Qijia,
all or any part of their equity interests in Shanghai Qijia for a nominal price, unless the relevant
government authorities request that another amount be used as the purchase price, in which
case the purchase price shall be such amount. Our Directors are of the view that through the
Contractual Arrangements, our Group has obtained financial and operational control of
Shanghai Qijia and Shanghai Qiyi.

Based on the above, our Directors believe that there is no operational dependence by us

on our Controlling Shareholders.

Financial Independence

Our Group has an independent financial system and makes financial decisions according
to our Group’s own business needs. We have independent internal control and accounting
system and also have an independent finance department responsible for discharging the
treasury function. We are capable of obtaining financing from third parties, if necessary,
without reliance on our Controlling Shareholders. There are no outstanding loans or guarantees
provided by our Controlling Shareholders or their respective associates.

Based on the above, our Directors are of the view that our Directors and senior
management are capable of carrying on our business independently of, and do not place undue

reliance on our Controlling Shareholders after the Listing.
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OVERVIEW

We have entered into agreements with our connected persons in our ordinary and usual
course of business as set out below. Upon the Listing, these transactions will constitute
continuing connected transactions of our Group under Chapter 14A of the Listing Rules.

CONNECTED PERSONS

The table below sets forth parties who will become our connected persons upon Listing

and the nature of their connection with us:

Name Connected relationship

Mr. Deng a Controlling Shareholder before the Listing, and a
substantial Shareholder after the Listing; and an executive
Director.

The Disposed Entity the Disposed Entity is ultimately controlled by Mr. Deng,

and therefore is an associate of Mr. Deng.

SUMMARY OF OUR CONTINUING CONNECTED TRANSACTIONS

Proposed annual cap for the
years ending December 31,
Applicable (RMB)
Transaction Listing Rule Waiver sought 2018 2019 2020

A Fully-exempt continuing connected transactions

I Celebrity Endorsement Rule 14A.76(1) N/A 250,000 125,000 N/A
Licensing Agreement
between the Disposed
Entity and us

2 Trademark Licensing Rule 14A.76(1) N/A 600,000 600,000 600,000
Agreement between the
Disposed Entity and us

3 Property Lease Rule 14A.76(1) N/A 1,920,000 1,920,000 1,920,000
Agreements between the
Disposed Entity and us

4 Referral Services Rule 14A.76(1) N/A 230,000 460,000 570,000
Agreement between the
Disposed Entity and us
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Proposed annual cap for the
years ending December 31,

Applicable (RMB)
Transaction Listing Rule Waiver sought 2018 2019 2020
5 Advertisement Services Rule 14A.76(1) N/A 1,200,000 1,200,000 1,200,000

Agreement between the
Disposed Entity and us

B Non-exempt continuing connected transactions

1 Contractual Arrangements Rule 14A.35 Announcement N/A N/A N/A
Rule 14A.36 and
Rule 14A.105 independent
shareholders’
approval,
annual cap,

limiting the
term to three

years

FULLY-EXEMPT CONTINUING CONNECTED TRANSACTIONS

We set out below a summary of the continuing connected transactions of our Group which
are exempt from the reporting, annual review, announcement and independent shareholders’

approval requirements under Chapter 14A of the Listing Rules.

1. Celebrity Endorsement Licensing Agreement between the Disposed Entity and us

Qijia Network Technology, our wholly-owned foreign entity, has entered into a celebrity
endorsement licensing agreement (the “Celebrity Endorsement Licensing Agreement”) with
the Disposed Entity on June 29, 2017, pursuant to which Qijia Network Technology has granted
a sub-license to the Disposed Entity to use video and print advertisements endorsed by a
celebrity pursuant to an existing agreement between Qijia Network Technology and an
Independent Third Party (representing the celebrity), for the provision of celebrity
endorsement services. The Celebrity Endorsement Licensing Agreement has a term of two

years commencing from June 29, 2017.

The above-mentioned transaction is conducted in the ordinary and usual course of our
business on normal commercial terms or on terms more favourable to our Group, and our
Directors currently expect that each of the applicable percentage ratios calculated under
Chapter 14A of the Listing Rules will not exceed 0.1%. Pursuant to Rule 14A.76(1) of the
Listing Rules, the transaction will be fully exempt from all disclosure, annual review and

shareholders’ approval requirements under Chapter 14A of the Listing Rules.
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2. Trademark Licensing Agreement with the Disposed Entity

On January 1, 2018, Shanghai Qiyu, our subsidiary, entered into a trademark licensing
agreement (the “Trademark Licensing Agreement”) with the Disposed Entity, pursuant to
which Shanghai Qiyu agreed to grant a non-exclusive license to the Disposed Entity to use its
trademark “¥72” in connection with its business operations for a term of three years

Jia.com

commencing from January 1, 2018.

The above-mentioned transaction is conducted in the ordinary and usual course of
business on normal commercial terms or on terms more favorable to our Group, and our
Directors currently expect that each of the applicable percentage ratios calculated under
Chapter 14A of the Listing Rules will not exceed 0.1%. Pursuant to Rule 14A.76(1) of the
Listing Rules, the transaction will be fully exempt from all disclosure, annual review and

shareholders’ approval requirements under Chapter 14A of the Listing Rules.
3. Property Lease Agreements with the Disposed Entity

Each of our subsidiaries, Beijing Brausen and Shanghai Brausen, entered into a property
lease agreements with the Disposed Entity (together the “Property Lease Agreements”), on
August 30, 2017, pursuant to which, the Disposed Entity and/or its subsidiaries leased two
properties to our Group with a total area of 2,227.4 square meters. The term of Property Lease

Agreements is three years commencing from September 1, 2017.

The above-mentioned transaction is conducted in the ordinary and usual course of
business on normal commercial terms or on terms more favourable to our Group, and our
Directors currently expect that each of the applicable percentage ratios calculated under
Chapter 14A of the Listing Rules will not exceed 5%, and the total consideration for the
Property Lease Agreements is less than HK$3 million. Pursuant to Rule 14A.76(1) of the
Listing Rules, the transactions will be fully exempt from all disclosure, annual review and
shareholders’ approval requirements under Chapter 14A of the Listing Rules.

4. Referral Services Agreement with the Disposed Entity

Shanghai Qiyi, one of our PRC Operating Entities, has entered into a referral services
agreement with the Disposed Entity (the “Referral Services Agreement”) on April 1, 2018,
pursuant to which, the Disposed Entity will work with certain construction materials and
household products suppliers, to sell customized construction materials and furniture packages
to end-clients of designers and construction service providers introduced by Shanghai Qiyi. In
return for the referral services provided by Shanghai Qiyi, the Disposed Entity will pay
commissions to Shanghai Qiyi. The Referral Services Agreement has a term of two years

commencing from April 1, 2018.
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The above-mentioned transaction is conducted in the ordinary and usual course of
business on normal commercial terms or on terms more favourable to our Group, and our
Directors currently expect that each of the applicable percentage ratios calculated under
Chapter 14A of the Listing Rules will not exceed 5%, and the total consideration is less than
HK$3 million. Pursuant to Rule 14A.76(1) of the Listing Rules, these transactions will be fully
exempt from all disclosure, annual review and shareholders’ approval requirements under
Chapter 14A of the Listing Rules.

5. Advertisement Services Agreement with the Disposed Entity

Shanghai Qiyi, one of our PRC Operating Entities, entered into an advertisement services
agreement (the “Advertisement Services Agreement”) with the Disposed Entity on December
20, 2017, pursuant to which Shanghai Qiyi will provide design services and online marketing
materials for the Disposed Entity, and publish such advertising materials on our online and
mobile app platforms. The term of the Advertisement Services Agreement is three years,

commencing from January 1, 2018 to December 31, 2020.

The above-mentioned transaction is conducted in the ordinary and usual course of
business on normal commercial terms or on terms more favorable to our Group, and our
Directors currently expect that each of the applicable percentage ratios calculated under
Chapter 14A of the Listing Rules will not exceed 5%, and the total consideration is less than
HK$3 million. Pursuant to Rule 14A.76(1) of the Listing Rules, the transaction will be fully
exempt from all disclosure, annual review and shareholders’ approval requirements under
Chapter 14A of the Listing Rules.

NON-EXEMPT CONTINUING CONNECTED TRANSACTION

We set out below a summary of the continuing connected transaction of our Group which
is subject to reporting, annual review, announcement and shareholders’ approval requirements
under Chapter 14A of the Listing Rules.

Contractual Arrangements

Background

As disclosed in the section headed “Contractual Arrangements,” due to regulatory
restrictions on foreign ownership in the PRC, we conduct a substantial portion of our business
through Shanghai Qijia, our Consolidated Affiliated Entity, in China. Shanghai Qijia is
currently held by Mr. Deng as to 54.5% and other shareholders in aggregate as to 45.5%.

We do not hold any equity interests in Shanghai Qijia. Rather, through the Contractual
Arrangements, we effectively control Shanghai Qijia and its subsidiary, Shanghai Qiyi, and are
able to derive substantially all of their economic benefits, and expect to continue to do so. The
Contractual Arrangements among Qijia Network Technology, Shanghai Qijia and shareholders

of Shanghai Qijia enable us to (i) receive substantially all of the economic benefits from
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Shanghai Qijia in consideration for the services provided by Qijia Network Technology; (i)
exercise effective control over Shanghai Qijia; and (iii) hold an exclusive option to purchase
all or part of the equity interests in Shanghai Qijia when and to the extent permitted by PRC
laws.

The Contractual Arrangements comprise the Exclusive Technological Services
Agreement, Powers of Attorney, Exclusive Option Agreements, Equity Interest Pledge
Agreements and the Loan Agreements. See the section headed “Contractual Arrangements” for
details of these agreements.

For the purposes of Chapter 14A of the Listing Rules, and in particular the definition of
“connected person,” Shanghai Qijia will be treated as the Company’s wholly-owned subsidiary,
and its directors, chief executives or substantial shareholders (as defined in the Listing Rules)
and their respective associates will be treated as the Company’s “connected persons.”

Listing Rules implications

The transactions contemplated under the Contractual Arrangements are continuing
connected transactions of our Company. The highest applicable percentage ratios (other than
the profits ratio) under the Listing Rules in respect of the transactions associated with the
Contractual Arrangements are expected to be more than 5%. As such, the transactions will be
subject to the reporting, annual review, announcement and independent shareholders’ approval
requirements under Chapter 14A of the Listing Rules.

Reasons for the Waiver Application

Our Directors (including the independent non-executive Directors) are of the view that
the Contractual Arrangements and the transactions contemplated therein are fundamental to our
legal structure and business operations, that such transactions have been and will be entered
into in our ordinary and usual course of business, are on normal commercial terms or better and
the terms are fair and reasonable and in the interests of our Group and our Shareholders as a
whole.

Our Directors also believe that our structure, whereby the financial results of Shanghai
Qijia are consolidated into our financial statements as if it were our Company’s wholly-owned
subsidiary, and all the economic benefits of its business flows to our Group, places our Group
in a special position in relation to the connected transactions rules. Accordingly,
notwithstanding that the transactions contemplated under the Contractual Arrangements
technically constitute continuing connected transactions under Chapter 14A of the Listing
Rules, our Directors consider that it would be unduly burdensome and impracticable, and
would add unnecessary administrative costs to our Company, for all the transactions
contemplated under the Contractual Arrangements to be subject to strict compliance with the
requirements set out under Chapter 14A of the Listing Rules, including, among other things,
the announcement and approval of independent Shareholders.
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In addition, given the Contractual Arrangements were entered into prior to the Listing and
are disclosed in this prospectus, and potential investors of our Company will participate in the
Global Offering on the basis of such disclosure, our Directors consider that compliance with
the announcement and the independent Shareholders’ approval requirements in respect thereof
immediately after Listing would add unnecessary administrative costs to our Company.

To ensure sound and effective operation of our Group after the adoption of the

Contractual Arrangements, the management of our Group plans to take the following measures:

(a) as part of the internal control measures, major issues arising from implementation
and performance of the Contractual Arrangements will be reviewed by the Board on
a regular basis which will be no less frequent than on a quarterly basis. Our Board
will determine, as part of its periodic review process, whether legal advisors and/or
other professionals will need to be retained to assist the Group to deal with specific
issues arising from the Contractual Arrangements;

(b) matters relating to compliance and regulatory enquiries from governmental
authorities, if any, will be discussed by the Board on a regular basis which will be

no less frequent than on a quarterly basis;

(c) the relevant business units and operation divisions of our Group will report
regularly, which will be no less frequent than on a monthly basis, to the senior
management of our Company on the compliance and performance conditions under
the Contractual Arrangements and other related matters; and

(d) our Company shall comply with the conditions prescribed under the waiver granted
by the Stock Exchange in connection with the continuing connected transactions

contemplated under the Contractual Arrangements.

Conditions of Waiver

In view of the Contractual Arrangements, we have applied to the Stock Exchange for, and
the Stock Exchange has granted, a waiver from strict compliance with (i) the announcement,
circular and independent shareholders’ approval requirements under Chapter 14 A of the Listing
Rules in respect of the transactions contemplated under the Contractual Arrangements pursuant
to Rule 14A.105 of the Listing Rules, and (ii) the requirement of limiting the term of the
Contractual Arrangements to three years or less under Rule 14A.52 of the Listing Rules, for so
long as our Shares are listed on the Stock Exchange subject however to the following

conditions:

No change without independent non-executive Directors’ approval

No change to the Contractual Arrangements (including with respect to any fees
payable to Qijia Network Technology thereunder) will be made without the approval of
the independent non-executive Directors.
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No change without independent Shareholders’ approval

Save as described below, no change to the agreements governing the Contractual
Arrangements will be made without the approval of our independent Shareholders. Once
independent Shareholders’ approval of any change has been obtained, no further
announcement or approval of the independent Shareholders, except for those described
above, will be required under Chapter 14A of the Listing Rules unless and until further
changes are proposed. The periodic reporting requirement regarding the Contractual
Arrangements in the annual reports of our Company will however continue to be

applicable.

Economic benefits flexibility

The Contractual Arrangements shall continue to enable our Group to receive the
economic benefits derived by the Consolidated Affiliated Entity through (i) our Group’s
options (if and when so allowed under the applicable PRC laws) to acquire, all or part of
the entire equity interests in the Consolidated Affiliated Entity at the minimum amount of
consideration permitted by applicable PRC laws and regulations, (ii) the business
structure under which the profit generated by the Consolidated Affiliated Entity is
substantially retained by our Group, such that no annual cap shall be set on the amount
of service fees payable to the Qijia Network Technology by the Consolidated Affiliated
Entity under the Exclusive Technological Services Agreement, and (iii) our Group’s right
to control the management and operation of, as well as, in substance, all of the voting
rights of the Consolidated Affiliated Entity.

Renewal and reproduction

On the basis that the Contractual Arrangements provide an acceptable framework for
the relationship between our Company and its subsidiaries in which our Company has
direct shareholding, on the one hand, and the Consolidated Affiliated Entity, on the other
hand, that framework may be renewed and/or reproduced upon the expiry of the existing
arrangements or in relation to any existing or new wholly foreign-owned enterprise or
operating company (including branch company) engaging in the same business as that of
our Group which our Group might wish to establish when justified by business
expediency, without obtaining the approval of the Shareholders, on substantially the same
terms and conditions as the existing Contractual Arrangements. The directors, chief
executive or substantial shareholders of any existing or new wholly foreign-owned
enterprise or operating company (including branch company) engaging in the same
business as that of our Group which our Group may establish will, upon renewal and/or
reproduction of the Contractual Arrangements, however be treated as connected persons
of our Group and transactions between these connected persons and our Group other than
those under similar Contractual Arrangements shall comply with Chapter 14A of the

Listing Rules. This condition is subject to relevant PRC laws, regulations and approvals.
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Ongoing reporting and approvals

We will disclose details relating to the Contractual Arrangements on an on-going
basis as follows:

. the Contractual Arrangements in place during each financial period will be
disclosed in our Company’s annual report and accounts in accordance with the
relevant provisions of the Listing Rules;

. our independent non-executive Directors will review the Contractual
Arrangements annually and confirm in our Company’s annual report and
accounts for the relevant year that (i) the transactions carried out during such
year have been entered into in accordance with the relevant provisions of the
Contractual Arrangements, (ii) no dividends or other distributions have been
made by our Consolidated Affiliated Entity to the holders of its equity interests
which are not otherwise subsequently assigned or transferred to our Group, and
(iii) any new contracts entered into, renewed or reproduced between our Group
and the Consolidated Affiliated Entity during the relevant financial period
above are fair and reasonable, or advantageous to our Shareholders, so far as
our Group is concerned and in the interests of the Shareholders as a whole;

. our Company’s auditors will carry out review procedures in accordance with
Hong Kong Standard on Assurance Engagements 3000 “Assurance
Engagements Other Than Audits or Reviews of Historical Financial
Information” and with reference to Practice Note 740 “Auditor’s Letter on
Continuing Connected Transactions under the Hong Kong Listing Rules”
issued by the Hong Kong Institute of Certified Public Accountants annually on
the transactions carried out pursuant to the Contractual Arrangements and will
provide a letter to our Directors with a copy to the Stock Exchange confirming
that the transactions have received the approval of our Directors, have been
entered into in accordance with the relevant Contractual Arrangements and that
no dividends or other distributions have been made by our Consolidated
Affiliated Entity to the holders of its equity interests which are not otherwise
subsequently assigned or transferred to our Group;

. for the purpose of Chapter 14A of the Listing Rules, and in particular the
definition of “connected person,” our Consolidated Affiliated Entity will be
treated as our Company’s subsidiary, but at the same time, the directors, chief
executives or substantial shareholders of the Consolidated Affiliated Entity and
its associates will be treated as connected persons of our Company (excluding
for this purpose, the Consolidated Affiliated Entity), and transactions between
these connected persons and our Group (including for this purpose, the
Consolidated Affiliated Entity), other than those under the Contractual
Arrangements, will be subject to requirements under Chapter 14A of the
Listing Rules; and
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. our Consolidated Affiliated Entity will undertake that, for so long as the Shares
are listed on the Stock Exchange, the Consolidated Affiliated Entity will
provide our Group’s management and our Company’s auditors full access to its
relevant records for the purpose of our Company’s auditor’s review of the
connected transactions.

WAIVERS

We have applied for, and the Stock Exchange has granted us, in respect of the Exclusive
Technological Services Agreement, a waiver from strict compliance with the announcement,
circular and independent shareholders’ approval requirements under Chapter 14A of the Listing
Rules.

We have applied for, and the Stock Exchange has granted us, in respect of the Contractual
Arrangements, (i) a waiver from strict compliance with announcement, circular and
independent shareholders’ approval requirements under Chapter 14A of the Listing Rules; and
(i1) a waiver from strict compliance with the requirements to set monetary annual caps under
Rule 14A.53(1) of the Listing Rules.

CONFIRMATION FROM THE DIRECTORS

Our Directors (including independent non-executive Directors) believe that the non-
exempt continuing connected transactions set out above have been entered into in our ordinary
and usual course of business on normal commercial terms which are fair and reasonable and
in the interests of our Group and our Shareholders as a whole, and the proposed annual caps
in respect of continuing connected transactions are fair and reasonable and in the interests of
our Group and our Shareholders as a whole.

Our Directors (including the independent non-executive Directors) are of the view that
the Contractual Arrangements and the transactions contemplated therein are fundamental to our
legal structure and business operations, that such transactions have been and will be entered
into in the ordinary and usual course of business of our Group, are on normal commercial terms
or better and the terms are fair and reasonable and in the interests of our Group and our
Shareholders as a whole.

CONFIRMATION FROM THE JOINT SPONSORS

The Joint Sponsors are of the view that (i) the non-exempt continuing connected
transactions set out above have been and will be entered into during the Company’s ordinary
and usual course of business on normal commercial terms, and are fair and reasonable and in
the interest of the Group and the Shareholders as a whole; (ii) the proposed annual caps (where
applicable) of such partially-exempt and non-exempt continuing connected transactions are fair
and reasonable and in the interest of the Group and the Shareholders as a whole; and (iii) that
the Contractual Arrangements are fundamental to the Group’s legal structure and business
operations and that the Contractual Arrangements have been entered into in our ordinary and
usual course of business, on normal commercial terms and are fair and reasonable and are in
the interests of the Shareholders as a whole.
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CONFIRMATION FROM THE DIRECTORS AND THE JOINT SPONSORS

The Directors and the Joint Sponsors are also of the view that with respect to the term of
the relevant agreements underlying the Contractual Arrangements, which is of a duration of
longer than three years, it is a justifiable and normal business practice to ensure that (i) the
financial and operational policies of the Consolidated Affiliated Entity can be effectively
controlled by Qijia Network Technology; (ii) Qijia Network Technology can obtain the
economic benefits derived from the Consolidated Affiliated Entity; and (iii) any possible
leakages of assets and values of the Consolidated Affiliated Entity can be prevented, on an
uninterrupted basis.
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GENERAL

Directors

The following table sets forth information about our Directors:

Name

Mr. DENG Huajin
(BhER)

Mr. TIAN Yuan
(HF)

Mr. GAO Wei
GED)

Mr. LI Gabriel
(BHLE)

Mr. SHENG Gang
()

Mr. WU Haifeng
(Sif5%)

Mr. ZHANG
Lihong
(Teteith)

Mr. CAO Zhiguang
(B8

Mr. WONG Man
Chung Francis
(FICF)

Age

45

48

46

50

46

35

46

53

Position

Chairman and
Executive
Director

Executive
Director

Executive
Director

Non-executive
Director

Non-executive
Director

Non-executive
Director

Independent
non-executive
Director

Independent
non-executive
Director

Independent
non-executive
Director

Roles and Responsibilities

Overall strategic planning and
business direction, member
of our Remuneration
Committee and chairman of
our Nomination Committee

Assisting Mr. Deng in overall
management of the Company

Assisting Mr. Deng in overall
management of the Company

Providing professional opinion
and judgement to our Board

Providing professional opinion
and judgement to our Board

Providing professional opinion
and judgement to our Board

Providing independent advice
and judgment to our Board,
member of our Audit and
Risk Management
Committee, Remuneration
Committee and Nomination
Committee

Providing independent advice
and judgment to our Board,
member of our Audit and
Risk Management Committee
and Nomination Committee
and chairman of our
Remuneration Committee

Providing independent advice
and judgment to our Board,
chairman of our Audit and
Risk Management Committee
and member of our
Remuneration Committee
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Date of
joining the
Group

August 2007

August 2007

August 2007

April 2015

December

2015

February 2018

June 2018

June 2018

June 2018

Date of
appointment
as Director

April 2, 2018

April 2, 2018

April 2, 2018

April 2, 2018

April 2, 2018

April 2, 2018

June 4, 2018

June 4, 2018

June 4, 2018
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Senior Management

The following table sets forth information about the senior management team of our
Group (including our executive Directors):

Date of
joining our Date of
Name Age Position Roles and Responsibilities Group appointment

Mr. DENG Huajin 45  Chief Executive  Overall operation of the Group ~ August 2007 ~ November
(H¥EE) Officer 2014

Mr. TIAN Yuan 48  Senior Vice Assisting Mr. Deng on day to  August 2007 April 2015

(HE) President day business operation and
management
Mr. LIN Jinsong 42 Chief Development of technology and March 2015 March 2015
(hRSH) Technology data platform
Officer
Mr. GAO Wei 46 Senior Vice Assisting Mr. Deng in day to  August 2007 April 2018
(R President day business operation and
management

Mr. WANG Wenfei 32 Chief Financial ~ Corporate finance, investor December October 2017
ED'EH) Officer relations, investments and 2016
acquisitions, strategy and
legal matters

BOARD OF DIRECTORS

Upon Listing, our Board will consist of nine Directors, including three executive
Directors, three non-executive Directors and three independent non-executive Directors.

Executive Directors

Mr. DENG Huajin (B8Z®), aged 45, is the Chairman, an executive Director and the
chief executive officer of our Company. He is responsible for overall strategic planning and
business direction of our Group, and he is a member of our Remuneration Committee and the
chairman of our Nomination Committee. He was appointed as a Director on November 20,
2014, and was re-designated as an executive Director and appointed as the Chairman of our
Board on April 2, 2018. Being the founder of our Group, Mr. Deng joined our Group as the
chairman, general manager and legal representative of Shanghai Qijia upon its establishment
in August 2007. Mr. Deng has been leading our Group for over 10 years, and is responsible for
the overall strategical planning and business direction of our Group. He also concurrently
served as the general manager and legal representative of Qijia Wallet Financial Information
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Service since December 2013, the executive director and legal representative of Shanghai Qixu
since September 2014, the executive director, general manager and legal representative of Qijia
Network Technology since April 2015, and the executive director and legal representative of
Qi Home since June 2015.

During the period from October 2003 to March 2005, Mr. Deng served as a manager of
distribution channels of Philips (China) Investment Co., Ltd.* (JRFH (B &H RA ).
Mr. Deng has also served as chairman of Shanghai Sanming Association of Commerce since
August 2016; and as a director of Guangzhou Seagull, a company listed on the Shenzhen Stock
Exchange (stock code: 002084), since November 2014.

Mr. Deng received a bachelor’s degree in chemistry from East China Normal University
in July 1996. He was awarded “Person of the Year by the Global Achievement Awards (&K
LB AR A B LR AW)”, #2016-2017 Person of the Year (2016-20174FJ [ 2 4647 3 m
EAP))” in the residential interior design and construction industry, “2016 Person of the Year
for Outstanding Contributions QO16FELEHE ERKAY))” in the residential e-commercial
industry and one of the “Ten Outstanding Figures of the Year of Shanghai Commerce (|-

SEARE AR AY)” in 2016.

Mr. TIAN Yuan (H[R), aged 48, is an executive Director. He was appointed as a Director
on April 30, 2015 and was re-designated as an executive Director on April 2, 2018. He is

responsible for the overall management of the Company.

Mr. Tian joined our Group in August 2007 and served as a director and deputy general
manager of human resources in Shanghai Qijia since then. He also concurrently served as an
executive director and the legal representative of Shanghai Jinjie Furniture and Decorations
Co., Ltd.* (LS AREERAMARATF) since May 2009, an executive director, general
manager and the legal representative of Shanghai Qiyi since September 2011, an executive
director and the legal representative of Shanghai Qijia e-Commerce Co., Ltd.* ( LI ZKE T
5 A P22 A) since September 2016 and an executive director, general manager of operations
and the legal representative of Fujian Qiyi Information Technology Co., Ltd.* (& 7FIZ{5 &
B A BR 2> F]) since December 2016.

Before joining our Group, Mr. Tian served as a deputy general manager of Shanghai
region at Dongguan Fuhe Furniture Co., Ltd.* (R 5¢E FFIEABLAF]) from January 1998 to
March 2004, and a deputy general manager of Shanghai Daihua from August 2005 to August
2007.

Mr. Tian received a bachelor’s degree in engineering in electronic precision machinery
from Shanghai University in July 1991.

Mr. GAO Wei (S%%), aged 46, is an executive Director. He was appointed as a Director
on April 30, 2015 and was re-designated as an executive Director on April 2, 2018. He is
responsible for the overall management of the Company.
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Mr. Gao joined our Group in August 2007 and has been serving as a director and deputy
general manager of sales in Shanghai Qijia since then. He also has been serving as an executive
director and the legal representative of Tianjin Qijia Information Technology Co., Ltd.* (K
755 BEHE A FR/A A) since October 2014 to present.

Prior to joining our Group, Mr. Gao served as the general manager of Suzhou Tianbo
Advertising Co., Ltd.* (FfN KIEE AR/ A]) from January 2002 to August 2007. Before
that, he worked at Suzhou Xinde Real Estate Development Co., Ltd.* (ffJH {5 255 iz Pl as A
FRZy 7)) from September 1992 to January 2002, first as an account and later as a deputy general
manager at the company.

Mr. Gao received an executive master’s degree in business administration from Fudan
University in June 2014.

Non-executive Directors

Mr. LI Gabriel (ZE1E), aged 50, is a non-executive Director. He was appointed as a
Director on April 30, 2015 and re-designated as a non-executive Director on April 2, 2018. He

is responsible for providing professional opinion and judgement to our Board.

Mr. Li has been serving as the managing partner and a member of the investment
committee of Orchid Asia Group Management Limited since August 2004. He has also been
serving as a director of Ctrip.com International, Ltd., a company listed on NASDAQ
(NASDAQ: CTRP), since March 2000. From October 2013, Mr. Li served as a non-executive
director of Nirvana Asia Ltd, a company which was listed on the Stock Exchange (HKSE:
1438) until October 2016 when the listing of its shares were withdrawn from the Stock
Exchange upon the completion of its privatization under relevant rules and regulations. From
September 2012 to October 2014, Mr. Li was a director of Autohome Inc., a company listed on
NASDAQ (NASDAQ: ATHM). Mr. Li was also a director of Lifetech Scientific Corporation,
a company listed on the Stock Exchange (then HKSE: 8122 (GEM Board); now HKSE: 1302
(Main Board)), between September 2006 and January 2013.

Mr. Li graduated summa cum laude from the University of California in Berkeley, the
United States, in chemical engineering in May 1990. He received his master of science degree
(majored in chemical engineering practice) from the Massachusetts Institute of Technology in
the United States in September 1991, and his master’s degree in business administration from

Stanford University Business School in the United States in June 1995.

Mr. SHENG Gang (B%fl), aged 46, is a non-executive Director. He was appointed as a
Director on December 24, 2015 and was re-designated as a non-executive Director on April 2,

2018. He is responsible for providing professional opinion and judgement to our Board.
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During the period from October 2002 to August 2007, Mr. Sheng successively served as
a manager of the guarantees department and the chief economist of Sino-Singapore SIP Venture
Capital Co., Ltd.* (H#ifN L3R RAISESRE AR/ R]). Mr. Sheng joined Suzhou Oriza
Holdings Co., Ltd.* (8 CARZER A A FR/A 7], “Suzhou Oriza™) in 2002 and successively
served as a manager of the guarantees department, chief economist and chief financial officer
of Suzhou Oriza. He currently serves as a director and the vice president of Suzhou Oriza.
Since June 2013, he has served as a director of China Wafer Level CSP Co., Ltd.* (FF &5
BRI A R A (stock code: 603005 SH).

Mr. Sheng received a master’s degree in senior business administration from Xi’an
Jiaotong University in 2008.

Mr. WU Haifeng (R 788%), aged 35, is a non-executive Director. He was appointed as a
Director on February 23, 2018 and was re-designated as a non-executive Director on April 2,
2018. He is responsible for providing professional opinion and judgement to our Board.

Mr. Wu has been working at Baidu, Inc. (HJ¥), a company listed on NASDAQ
(NASDAQ: BIDU), since July 2006 to present. Mr. Wu joined Baidu, Inc. as a research and
development engineer of the web search department in July 2006, and held various positions,
including senior project manager and executive of the web search department, senior
technology manager of the natural language processing department, and manager of the picture
search department. He currently holds the position of vice president of the search business unit
of Baidu, Inc.

Mr. Wu received a master’s degree in computer science and technology from Zhejiang
University in June 2006.

Independent non-executive Directors

Mr. ZHANG Lihong (%), aged 46, has been appointed as an independent
non-executive Director with effect from June 4, 2018. He is responsible for providing
independent advice and judgment to our Board, and and serves a member of our Audit and Risk
Management Committee, Remuneration Committee and Nomination Committee. Mr. Zhang
has been teaching civil and commercial law at East China University of Political Science and
Law from December 2003, and is currently a professor in the same university. Mr. Zhang has
extensive knowledge and background in civil and commercial law will contribute to the
internal control, compliance and corporate governance aspects of our Company’s operations.

Mr. Zhang received a bachelor’s degree in economics from China University of Political
Science and Law in July 1992, a master’s degree in civil and commercial law from from China
University of Political Science and Law in July 1995, and a doctorate in Civil Law and Roman
Law from University La Sapienza of Rome in July 2003.

Mr. Zhang obtained his qualification as a lawyer in the PRC in July 2010.
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Mr. CAO Zhiguang (E&RE), aged 44, has been appointed as an independent
non-executive Director with effect from June 4, 2018. He is responsible for providing
independent advice and judgment to our Board, and serves as a member of our Audit and Risk
Management Committee and Nomination Committee and the chairman of our Remuneration
Committee. Mr. Cao has been teaching applied finance in Shanghai University of Finance and
Economics since July 2003.

Mr. Cao obtained a bachelor’s degree in chemistry from East China Normal University in
July 1996, a master’s degree in analytical chemistry from East China Normal University in July
1999, and a doctorate in management science from Fudan University in June 2003. Mr. Cao has
extensive knowledge and background in finance will contribute to the financial and accounting
aspects of our Company’s operations.

Mr. Cao obtained the qualification certificate for college teachers in the PRC in February
2005.

Mr. WONG Man Chung Francis (E3R), aged 53, has been appointed as an
independent non-executive Director with effect from June 4, 2018. He is responsible for
providing independent advice and judgment to our Board and serves as the chairman of our

Audit and Risk Management Committee and a member of our Remuneration Committee.

Mr. Wong has been serving as a non-executive director of Union Alpha CAAP Certified
Public Accountants Limited since April 2018, and a non-executive chairman of Union Alpha
C.P.A. Limited since April 2018. Mr. Wong was a director of Union Alpha CAAP Certified
Public Accountants Limited from August 2009 to April 2018 and a managing director of Union
Alpha C.P.A. Limited from March 2002 to April 2018. Mr. Wong also served as an assistant
manager in the compliance department of the HKSCC from January 1992 to October 1993, and
worked as an assistant manager at KPMG, an international accounting firm, from August 1985
to December 1991.

In addition, Mr. Wong has been serving as an independent non-executive director of the
following companies listed on the Stock Exchange: Hilong Holding Limited (HKSE: 1623)
since March 2017; China New Higher Education Group Limited (HKSE: 2001) since March
2017; Kunming Dianchi Water Treatment Co., Ltd (HKSE: 3768) since June 2016; GCL-Poly
Energy Holdings Limited (HKSE: 3800) since April 2016; Greenheart Group Limited (HKSE:
094) since July 2015; Integrated Waste Solutions Group Holdings Limited (HKSE: 923) since
October 2013; Digital China Holdings Limited (HKSE: 861) since August 2006; Wai Kee
Holdings Limited (HKSE: 610) since August 2004; and China Oriental Group Company
Limited (HKSE: 581) since August 2004.

Based on the factors that (1) Mr. Wong does not hold any executive role in Union Alpha
CAAP Certified Public Accountants Limited and Union Alpha C.P.A. Limited and is not
involved in their daily operation; (2) as for Mr. Wong’s independent non-executive directors
positions in other listed issuers, based on the review of the publicly available information from
January 2013 and up to March 2017, his attendance at the board meetings and board committee
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meetings reached over 90%; (3) Mr. Wong did not hold any senior management role in the other
listed issuers. His involvement in other listed issuers as an independent non-executive director
does not require him to participate in the day-to-day management of these issuers and does not
require him to devote substantial time and attention as is required from senior management
members of listed issuers; (4) Mr. Wong’s experience as an independent non-executive director
of listed companies in Hong Kong would facilitate his understanding of corporate governance
and his proper discharge of responsibilities as a director; and (5) Mr. Wong has undertaken to
devote sufficient time to attend to the management of our Group, our Directors believe that Mr.
Wong will be able to devote sufficient time to the Company and will be able to discharge his
duties as an independent non-executive Director.

Mr. Wong is a Certified Public Accountant (Practising). He was admitted as a Certified
Public Accountant in October 1990, and obtained a master’s degree in accounting from Jinan
University (% ® K£&), the PRC, in June 2005. Mr. Wong is currently a fellow member of the
Chartered Association of Certified Accountants of the United Kingdom, the Hong Kong
Institute of Certified Public Accountants, the Institute of Chartered Accountants in England and
Wales and the Society of Chinese Accountants and Auditors, and a Certified Tax Advisor of the
Taxation Institute of Hong Kong. Mr. Wong has extensive experience and expertise in
accounting in line with requirements under Rule 3.10(2) of the Listing Rules, and he will
contribute to the financial aspects of our Company’s operations through his role as chairman
of the audit and risk management committee.

Save as disclosed in this prospectus, each of our Directors has not held any other
directorships in listed companies during the three years immediately prior to the Latest
Practicable Date and there is no other information in respect of the Directors to be disclosed
pursuant to Rule 13.51(2) of the Listing Rules, and there is no other material matter relating
to our Directors that needs to be brought to the attention of our Shareholders.

SENIOR MANAGEMENT

113

For the biographies of Mr. Deng and Mr. Tian, see “— Board of Directors — Executive

Directors” in this section.

Mr. LIN Jinsong (MEh42), aged 42, is our Chief Technology Officer. He joined our
Group in March 2015 as senior deputy president. Mr. Lin is primarily responsible for managing
the development of the technology and data platform.

Prior to joining our Group, Mr. Lin served as the founder and chief executive officer at
Xiamen Suryani Technology Co., Ltd.* (EFZEEiFHLABR/AF]) from June 2011 to March
2015. Prior to that, Mr. Lin successively served as senior manager, chief technology officer,
and vice president of operations in the Chinese market at eHealth China (Xiamen) Technology
Co., Ltd.* (FEHERHL(E M)A PR/ ), from December 2004 to May 2011. Prior to that, Mr. Lin
served as a lecturer at the Department of Automation in Xiamen University from August 1999
to December 2004. Mr. Lin received his bachelor’s degree in electronics and information
system from Sichuan University in July 1996, and his master’s degree in systems engineering
from Xiamen University in July 1999.
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Mr. WANG Wenfei (E£3X7), aged 32, is our Chief Financial Officer. He joined our
Group in December 2016 as director of finance. Mr. Wang is primarily responsible for
corporate finance, investor relations, investments and acquisitions, strategy and legal matters.

Prior to joining our Group, Mr. Wang served as the chief of finance at Shanghai Daoxila
Information Technology Co., Ltd.* (_F¥ 2|5 Wif5 BT A BR/A ) from September 2014 to
December 2016. Before that, Mr. Wang served at Lunar Capital PE Firm* (= H EE (L)
AR 7]) from July 2013 to February 2014. From September 2008 to June 2013, Mr. Wang
served at PricewaterhouseCoopers Zhongtian LLP. Mr. Wang obtained the Certified Public
Accountant qualification issued by the Chinese Institute of Certified Public Accountants in
September 2013 and the International Certified Internal Auditor qualification issued by China
Institute of Internal Audit in November 2011. Mr. Wang received his bachelor’s degree in
international accounting from the Shanghai Institute of Foreign Trade in July 2008.

JOINT COMPANY SECRETARY

Mr. WANG Wenfei, was appointed as our joint company secretary on April 2, 2018. See

“— Senior Management” in this section for the biography of Mr. Wang.

Ms. SO Shuk Yi Betty (Bf#f&), was appointed as our joint company secretary on June
4,2018. Ms. So is an assistant vice president of SWCS Corporate Services Group (Hong Kong)
Limited, a corporate services provider.

Ms. So received a master’s degree in Chinese and comparative law from the City
University of Hong Kong in November 2004 and a master’s degree in business administration
from the University of Leicester in July 1999. Ms. So has been a member of The Institute of
Chartered Secretaries and Administrators in the United Kingdom since October 1997 and an
associate of The Hong Kong Institute of Chartered Secretaries since October 1997.

COMMITTEES UNDER THE BOARD OF DIRECTORS

The Board has delegated certain of its duties to various committees. In accordance with
the relevant Cayman Islands laws and the corporate governance practice prescribed in the Hong
Kong Listing Rules and the Articles of Association, our Company has established three Board
committees, namely the audit and risk management committee, the remuneration committee
and the nomination committee.

Audit and Risk Management Committee

We have established an audit and risk management committee with written terms of
reference in compliance with Rule 3.21 of the Listing Rules and the Corporate Governance
Code and Corporate Governance Report as set out in Appendix 14 to the Listing Rules. The
audit and risk management committee consists of three members, namely Mr. WONG Man
Chung Francis, Mr. CAO Zhiguang and Mr. ZHANG Lihong. Mr. WONG Man Chung Francis
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has been appointed as the chairman of the audit and risk management committee and is our
independent non-executive Director with the appropriate professional qualifications. The
primary duties of the audit and risk management committee include, but are not limited to, the
following:

(a) advising to the Board on the appointment, renewal, change or dismissal of external
auditors and submitting the same to the Board for approval; approving and
reviewing audit fees and appointment terms of external auditors; handling any issues
related to the resignation or dismissal of external auditors, taking appropriate
measures to supervise the work of external auditors and reviewing the report of
external auditors;

(b) reviewing and supervising the independence and objectivity of the external auditors
and the effectiveness of the audit procedures, and discussing issues related to the
nature, category and reporting responsibility of auditing with external auditors
before the auditing work starts according to applicable standards;

(c) formulating and implementing policies of non-audit services provided by external
auditors, reporting and advising to the Board the actions they deem necessary and
matters to be improved;

(d) reviewing and supervising the completeness of the Company’s financial statements,
annual reports and accounts, interim reports and quarterly reports (if any), and
reviewing the important opinions on the financial reporting recorded in the financial
statements and financial reports;

(e) reviewing the Company’s financial control, internal control and risk management
system and monitoring the implementation of such system on an on-going basis, and
ensuring that the effectiveness of the Group’s risk management and internal control
system is reviewed at least once a year;

(f) reviewing the compliance of the Company with the applicable corporate governance
code and the disclosure of corporate governance report as required by the regulatory
rules at the place where the Shares are listed;

(g) discussing on the risk management and internal control system with the management
of the Company to ensure the establishment of an effective internal control system,
supervising the effective implementation of internal control and the self-assessment
of internal control, and coordinating internal control audit and other related matters;

(h) ensuring co-ordination between the internal and external auditors, ensuring that the
internal audit department is adequately resourced and has appropriate standing
within the Company, and reviewing and supervising the effectiveness of the internal
audit department;

(1) examining the Company’s financial and accounting policies and practices;
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0

(k)

@

(m)

(n)

(0)

reviewing the Explanatory Letter of Review Matters issued by the external auditor
to the Company’s management, any material queries raised by the external auditor
to management about accounting records, financial accounts or internal control
system and management’s response;

confirming the list of the Company’s related/connected parties and reporting to the
Board; conducting a preliminary review of the related/connected transactions to be
submitted to the Board for consideration; and reviewing the reasonableness and
necessity of major related transactions;

reporting to the Board annual report on the Company’s overall risk management, and
reviewing the risk management strategies and material risks management solutions
of the Company and submitting the same to the Board for approval, and managing
resolution proposals;

reviewing internal control valuation report reported by internal audit department;
supervising and controlling the risks that the Company is affected by the overseas
sanction laws to ensure a timely, complete and accurate disclosure of information

related to transactions subject to sanctions in accordance with such laws; and

other duties authorized by the Board.

Remuneration Committee

We have established a remuneration committee with written terms of reference in
compliance with Rule 3.25 of the Listing Rules and the Corporate Governance Code and
Corporate Governance Report as set out in Appendix 14 to the Listing Rules. The remuneration

committee consists of four members, namely Mr. CAO Zhiguang, Mr. DENG Huajin, Mr.
ZHANG Lihong and Mr. WONG Man Chung Francis. Mr. CAO Zhiguang has been appointed
as the chairman of the remuneration committee. The primary duties of the remuneration

committee include, but are not limited to, the following:

(a)

(b)

(c)

(d)

advising to the Board on the overall remuneration policy and framework for
Directors and senior management members, and on the establishment of
standardized and transparent remuneration policy formulation procedures;

studying assessment criteria, performance evaluation procedures, remuneration and
rewards and punishment policies for Directors and senior management members and
submitting it to the Board for approval;

formulating the management rules on performance evaluation of Directors and
senior management members of the Company, preparing the evaluation plan and
determining the evaluation objectives;

reviewing and approving proposals on senior management’s remuneration in
accordance with the Company’s guidelines and targets approved by the Board of
Directors;
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(e)
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(2)

(h)

(1)

Q)

(k)

@

formulating and advising to the Board the remuneration packages for Directors and

senior management members and submitting the same to the Board for approval;

reviewing and approving the compensation for the loss or termination of the office
or appointment of the executive Directors and senior management members;

reviewing and approving the compensation arrangements with regard to the
dismissal or removal of Directors due to their misconduct;

ensuring any Director or their contacts not to determine by themselves, or be
involved in determining, their remuneration;

supervising the implementation of the Company’s remuneration policies;

studying and advising to the Company’s equity incentive proposal and submitting
the same to the Board for approval;

reporting to the Board on their decisions or recommendations, unless as restricted by
laws or regulations; and

other matters authorized by the Board.

Nomination Committee

We have established a nomination committee with written terms of reference in

compliance with the Code on Corporate Governance and Corporate Governance Report in

Appendix 14 to the Listing Rules. The nomination committee consists of three members,
namely Mr. DENG Huajin, Mr. ZHANG Lihong and Mr. CAO Zhiguang. Mr. DENG Huajin has
been appointed as the chairman of the nomination committee. The primary duties of the

nomination committee include, but are not limited to, the following:

(a)

(b)

(c)

(d)

(e)

reviewing the structure, number of members and composition of the Board at least
once a year, and advising on any changes made by the Board in response to the
Company’s strategies;

studying and advising on the standards, procedures and methods for the election of
Directors, general manager and other senior management members;

searching for qualified candidates for Directors and senior management members;
evaluating the eligibility of candidates for Directors and senior management
members, reporting to the Board its opinions and advising on the relevant

appointment to the Board;

reviewing the independence of the independent non-executive Directors;
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(f) advising to the Board on the appointment or re-appointment of Directors and senior
management members, as well as the succession plan for Directors and senior

management members (especially Chairman and general manager);

(g) reporting its decisions or opinions to the Board, unless otherwise restricted by laws
or regulations; and

(h) other duties and responsibilities authorized by the Board.
DIRECTORS’ AND SENIOR MANAGEMENT’S REMUNERATION

Our Directors and senior management receive remuneration, including salaries,
allowances and benefits in kind, including our contribution to the pension plan on their behalf.

The aggregate amount of remuneration (including basic salaries, housing allowances,
other allowances and benefits in kind, contributions to pension plans and discretionary
bonuses) incurred by the five highest paid individuals for the years ended December 31, 2015,
2016 and 2017 was approximately RMB3.7 million, RMB3.5 million and RMB3.8 million,
respectively.

The aggregate amount of remuneration (including basic salaries, housing allowances,
other allowances and benefits in kind, contributions to pension plans and discretionary
bonuses) paid to our Directors and senior management for the years ended December 31, 2015,
2016 and 2017 was approximately RMB2.2 million, RMB2.9 million, RMB3.4 million,
respectively. None of our Directors or senior management waived any remuneration during the
aforesaid periods. For more details of the Pre-IPO Share Option Scheme, see “Appendix IV —
Statutory and General Information — E. Other Information — 11. Pre-IPO Share Option Scheme”
to this prospectus.

Save as disclosed above, no other payments have been paid or are payable, in respect of
the years ended December 31, 2015, 2016 and 2017 by our Company to our Directors or senior
management.

No remuneration was paid to our Directors or the five highest paid individuals as an
inducement to join, or upon joining, our Group. No compensation was paid to, or receivable
by, our Directors or the five highest paid individuals for the Track Record Period for the loss
of office as director or any member of our Group or of any other office in connection with the
management of the affairs of any member of our Group.

CORPORATE GOVERNANCE CODE

Pursuant to code provision A.2.1 of the Corporate Governance Code, the responsibilities
between the chairman and the chief executive officer should be segregated and should not be
performed by the same individual. However, we do not have a separate chairman and chief
executive officer and Mr. Deng currently performs these two roles.
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Our Board believes that vesting the roles of both chairman and chief executive officer in
the same person has the benefit of ensuring consistent leadership within our Company and
enables more effective and efficient overall strategic planning for our Company. Our Board
considers that the balance of power and authority for the present arrangement will not be
impaired and this structure will enable our Company to make and implement decisions
promptly and effectively. Our Board will continue to review and consider separating the roles
of chairman of our Board and chief executive officer of our Company at a time when it is
appropriate and suitable by taking into account the circumstances of our Company as a whole.

Save as disclosed above, our Company expects to comply with the Corporate Governance
Code. Our Directors will review our corporate governance policies and compliance with the
Corporate Governance Code each financial year and comply with the “comply or explain”
principle in our corporate governance report which will be included in our annual reports upon
Listing.

DIRECTORS’ INTERESTS

None of our Directors are interested in any business, apart from our business, which
competes or is likely to compete, either directly or indirectly, with our business which would
require disclosure under Rule 8.10(2) of the Listing Rules.

COMPLIANCE ADVISOR

We have appointed Somerley Capital Limited as our Compliance Advisor pursuant to
Rule 3A.19 of the Listing Rules. The Compliance Advisor will provide us with guidance and
advice as to compliance with the requirements under the Listing Rules and applicable Hong
Kong laws. Pursuant to Rule 3A.23 of the Listing Rules, the Compliance Advisor will advise
our Company, among others, in the following circumstances:

(a) before the publication of any regulatory announcement, circular, or financial report;

(b) where a transaction, which might be a notifiable or connected transaction, is
contemplated, including share issues and share repurchases;

(c) where we propose to use the proceeds of the Global Offering in a manner different
from that detailed in this prospectus or where the business activities, development
or results of our Group deviate from any forecast, estimate or other information in
this prospectus; and

(d) where the Stock Exchange makes an inquiry to the Company regarding unusual
movements in the price or trading volume of its listed securities or any other matters
in accordance with Rule 13.10 of the Listing Rules.

The term of appointment of the Compliance Advisor shall commence on the Listing Date
and is expected to end on the date on which we comply with Rule 13.46 of the Listing Rules
in respect of our financial results for the first full financial year commencing after the Listing
Date.
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SUBSTANTIAL SHAREHOLDERS

So far as our Directors are aware, immediately following the completion of the
Capitalization Issue and the Global Offering (assuming that the Over-allotment Option, or any
options granted under the Pre-IPO Share Option Scheme are not exercised), the following
persons will have an interest or short position in our Shares or our underlying Shares which
will be required to be disclosed to our Company and the Stock Exchange pursuant to the
provisions of Divisions 2 and 3 of Part XV of the SFO, or, will be, directly or indirectly,
interested in 10% or more of the nominal value of any class of share capital carrying rights to

vote in all circumstances at general meetings of our Company:

Approximate
percentage of
shareholding
Number of in our
Name of Shareholder Nature of Interest Shares” Company
Qeeka Holding Beneficial owner 302,349,530 (L) 24.99%
Mr. Deng @ Interest in a controlled 315,937,140 (L) 26.11%
corporation and interest
of spouse
Ms. Sun @ Interest in a controlled 315,937,140 (L) 26.11%
corporation and interest
of spouse
Baidu HK ¥ Beneficial owner 139,333,330 (L) 11.51%
Baidu Holdings Limited Interest in a controlled 139,333,330 (L) 11.51%
(BVD)® corporation
Baidu, Inc.®” Interest in a controlled 139,333,330 (L) 11.51%
corporation
Hua Yuan Beneficial owner 101,912,750 (L) 8.42%
International ©’
China-Singapore Suzhou Interest in a controlled 101,912,750 (L) 8.42%
Industrial Park corporation
Ventures Co., Ltd. ©
Suzhou Oriza Holdings Interest in a controlled 101,912,750 (L) 8.42%
Co., Ltd @ corporation
Suzhou Industrial Park Interest in a controlled 101,912,750 (L) 8.42%
Economic corporation
Development Co.,
Ltd. ®
Suzhou Industrial Park Interest in a controlled 101,912,750 (L) 8.42%

State-owned Assets
Holding Development
Co., Ltd. ©

corporation
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Name of Shareholder

Suzhou Industrial Zone
Management
Committee

Orchid Asia

Orchid Asia VI, L.P. ©

OAVI Holdings, L.P. ¢
Lam Lai Ming ©

SIP Oriza
SIP Oriza PE Fund

Management Co., Ltd.

N

SIP Oriza Jingfeng
Equity Investment

Management Co., Ltd.

N

Suzhou Oriza Holdings
Co., Ltd.
Yao Ye "

Suzhou Industrial Park
Economic
Development Co.,
Ltd.

Suzhou Industrial Park
State-owned Assets
Holding Development
Co., Ltd. "

Suzhou Industrial Zone
Management

Committee "

Nature of Interest

Interest in a controlled

corporation

Beneficial owner

Interest in a controlled
corporation

Interest in a controlled
corporation

Interest in a controlled
corporation

Beneficial owner

Interest in a controlled

corporation

Interest in a controlled

corporation

Interest in a controlled
corporation

Interest in a controlled
corporation

Interest in a controlled
corporation

Interest in a controlled

corporation

Interest in a controlled

corporation
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Number of
Shares”

101,912,750 (L)
100,000,000 (L)
100,000,000 (L)
100,000,000 (L)
100,000,000 (L)

83,333,330 (L)

83,333,330 (L)

83,333,330 (L)

83,333,330 (L)

83,333,330 (L)

83,333,330 (L)

83,333,330 (L)

83,333,330 (L)

Approximate
percentage of
shareholding
in our
Company
8.42%

8.26%

8.26%

8.26%

8.26%

6.89%

6.89%

6.89%

6.89%

6.89%

6.89%

6.89%

6.89%
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Notes:

€y

2

(3)

C))

(%)

(6)

N

The letter “L” denotes the person’s long position in the Shares.

Qeeka Holding is wholly-owned by Mr. Deng, therefore Mr. Deng is deemed to be interested in the
302,349,530 Shares held by Qeeka Holding under the SFO. In addition, Mr. Deng is the spouse of Ms. Sun and
therefore is deemed to be interested in the 13,587,610 Shares which Ms. Sun is interested in under the SFO.

Sunjie Home is wholly-owned by Ms. Sun, therefore Ms. Sun is deemed to be interested in the 13,587,610
Shares held by Sunjie Home under the SFO. In addition, Ms. Sun is the spouse of Mr. Deng and is therefore
deemed to be interested in the 302,349,530 Shares which are interested by Mr. Deng under the SFO.

Baidu HK is an investment holding company wholly-owned by Baidu Holdings Limited (BVI), which is
wholly-owned by Baidu, Inc., a company listed on NASDAQ (NASDAQ: BIDU). Under the SFO, Baidu, Inc.
and Baidu Holdings Limited (BVI) are deemed to be interested in the Shares held by Baidu HK.

Hua Yuan International is wholly-owned by China-Singapore Suzhou Industrial Park Ventures Co., Ltd., which
is wholly-owned by Suzhou Oriza Holdings Co., Ltd, which is owned as to 70% by Suzhou Industrial Park
Economic Development Co., Ltd. and as to 30% by Suzhou Industrial Park State-owned Assets Holding
Development Co., Ltd., both of which are wholly-owned by Suzhou Industrial Zone Management Committee.
Under the SFO, China-Singapore Suzhou Industrial Park Ventures Co., Ltd., Suzhou Oriza Holdings Co., Ltd,
Suzhou Industrial Park Economic Development Co., Ltd., Suzhou Industrial Park State-owned Assets Holding
Development Co., Ltd. and Suzhou Industrial Zone Management Committee are deemed to be interested in the
Shares held by Hua Yuan International.

Orchid Asia is owned as to 95% by Orchid Asia VI, L.P., and as to 5% by Orchid Asia V Co-Investment
Limited. The general partner of Orchid Asia VI, L.P. is OAVI Holdings, L.P.. The general partner of OAVI
Holdings, L.P. is wholly-owned by Lam Lai Ming. Under the SFO, Orchid Asia VI, L.P., OAVI Holdings, L.P.
and Lam Lai Ming are deemed to be interested in the Shares held by Orchid Asia.

The general partner of SIP Oriza is SIP Oriza PE Fund Management Co., Ltd., which is owned as to 51% by
SIP Oriza Jingfeng Equity Investment Management Co., Ltd. and as to 49% by Suzhou Oriza Holdings Co.,
Ltd.. SIP Oriza Jingfeng Equity Investment Management Co., Ltd. is owned as to 44.19% by Yao Ye. Suzhou
Oriza Holdings Co., Ltd. is owned as to 70% by Suzhou Industrial Park Economic Development Co., Ltd. and
as to 30% by Suzhou Industrial Park State-owned Assets Holding Development Co., Ltd., both of which are
wholly-owned by Suzhou Industrial Zone Management Committee. Under the SFO, SIP Oriza PE Fund
Management Co., Ltd., SIP Oriza Jingfeng Equity Investment Management Co., Ltd., Suzhou Oriza Holdings
Co., Ltd., Yao Ye, Suzhou Industrial Park Economic Development Co., Ltd., Suzhou Industrial Park
State-owned Assets Holding Development Co., Ltd. and Suzhou Industrial Zone Management Committee are
deemed to be interested in the Shares held by SIP Oriza.

Except as disclosed above, our Directors are not aware of any person who will,

immediately following the completion of the Capitalization Issue and the Global Offering

(assuming that the Over-allotment Option, or any of the options granted under the Pre-IPO

Share Option Scheme are not exercised), have an interest or a short position in Shares or

underlying Shares which would be required to be disclosed to our Company and the Stock

Exchange under the provisions of Divisions 2 and 3 of Part XV of the SFO, or, will be, directly

or indirectly, interested in 10% or more of the nominal value of any class of share capital

carrying rights to vote in all circumstances at general meetings of any other member of our

Group. Our Directors are not aware of any arrangement which may at a subsequent date result

in a change of control of our Company.
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AUTHORIZED AND ISSUED SHARE CAPITAL

The authorized share capital of our Company and the share capital of our Company in
issue and to be issued as fully paid or credited as fully paid immediately upon the completion

of the Capitalization Issue and the Global Offering are as follows:

(Nominal Value)

US$

Authorized share capital
2,000,000,000 Shares of US$0.0001 each 200,000.0000
Shares in issue as of the date of this prospectus
41,510,851 Class B Ordinary Shares to be converted into

the same number of Shares on the Listing Date‘" 4,151.0851
10,191,275 Series A-1 Preferred Shares to be converted

into the same number of Shares on the Listing Date 1,019.1275
4,755,882 Series A-2 Preferred Shares to be converted

into the same number of Shares on the Listing Date 475.5882
3,850,041 Series A-3 Preferred Shares to be converted

into the same number of Shares on the Listing Date 385.0041
13,933,333 Series A-4 Preferred Shares to be converted

into the same number of Shares on the Listing Date 1,393.3333
21,434,013 Series B Preferred Shares to be converted into

the same number of Shares on the Listing Date 2,143.4013
1,134,014 Series C Preferred Shares to be converted into

the same number of Shares on the Listing Date 113.4014
871,284,681 Shares to be issued pursuant to the

Capitalization Issue 87,128.4681
242,030,000 Shares be issued pursuant to the Global

Offering 24,203.0000
1,210,124,090 Shares 121,012.4090
Note:

(1)  Class B Ordinary Shares carry two votes per Share on an as-converted basis at our general meetings,
which we expect to terminate immediately prior to the completion of the Capitalization Issue and the
Global Offering. All Class B Ordinary Shares will be redesignated into Shares upon Listing.
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ASSUMPTIONS

The above table assumes that the Global Offering becomes unconditional and Shares are
issued pursuant to the Capitalization Issue and the Global Offering. It also assumes that the
Over-allotment Option and the options granted under the Pre-IPO Share Option Scheme are not
exercised and does not take into account any Shares which may be issued pursuant to the
general mandate given to the Directors for issue and allotment of Shares referred to in
Appendix IV to this prospectus or any Shares which may be repurchased by us pursuant to the
general mandate given to the Directors for the repurchase of our Shares referred to in Appendix
IV to this prospectus.

RANKING

The Shares are ordinary shares in our share capital and rank equally with all Shares
currently in issue and, in particular, will rank in full for all dividends or other distributions
declared, made or paid on the Shares in respect of a record date which falls after the date of

this prospectus except in respect of the Capitalization Issue.

CAPITALIZATION ISSUE

Pursuant to the written resolutions of our Shareholders passed on June 4, 2018, and
subject to the share premium account of our Company being credited as a result of the issue
of Offer Shares pursuant to the Global Offering, our Directors are authorized to allot and issue
a total of 871,284,681 Shares credited as fully paid at par on Listing Date to the holders of
Class B Ordinary Shares and the Preferred Shares, on the register of members of our Company
in the Cayman Islands at the close of business on the business day preceding the Listing Date,
in proportion to their existing respective shareholdings (save that no holder of Class B
Ordinary Shares and Preferred Shares shall be entitled to be allotted or issued any fraction of
a Share).

PRE-TPO SHARE OPTION SCHEME

We adopted the Pre-IPO Share Option Scheme in 2011 and formalized it in 2018. See
“Appendix IV — Statutory and General Information — E. Other Information — 11. Pre-IPO Share
Option Scheme” to this prospectus for details of our Pre-IPO Share Option Scheme.

CIRCUMSTANCES UNDER WHICH GENERAL MEETING AND CLASS MEETING
ARE REQUIRED

Pursuant to the Companies Law and the terms of the Memorandum and Articles of
Association, our Company may from time to time by ordinary resolution of shareholders (i)
increase its capital; (ii) consolidate and divide its capital into Shares of a larger amount; (iii)
subdivide its Shares into Shares of smaller amount; and (iv) cancel any Shares which have not
been taken. In addition, our Company may, subject to the provisions of the Companies Law,
reduce its share capital or capital redemption reserve by its shareholders passing a special
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resolution. For details, see “Appendix III — Summary of the Constitution of the Company and
Cayman Islands Company Law and Taxation — Summary of the Constitution of the Company

— 2. Articles of Association — 2.5 Alteration of capital” to this prospectus.

Further, our Company will also hold general meetings from time to time as may be
required under the Articles, a summary of which is set out in the section headed “Appendix III
— Summary of the Constitution of the Company and Cayman Islands Company Law and
Taxation” to this prospectus.

GENERAL MANDATE TO ISSUE SHARES

Conditional on the Global Offering becoming unconditional, our Directors have been
granted a general unconditional mandate to allot, issue and deal with the Shares (otherwise than
pursuant to, or in consequence of, the Capitalization Issue and the Global Offering, a rights
issue or the exercise of any options or any scrip dividend scheme or similar arrangements, any
adjustment of rights to subscribe for Shares under options and warrants or a special authority

granted by our shareholders) with an aggregate nominal value of not more than the sum of:
. 20% of the aggregate nominal value of our share capital in issue immediately
following the completion of the Capitalization Issue and the Global Offering
(excluding any Shares which may be issued pursuant to the exercise of the
Over-allotment Option and the options granted under the Pre-IPO Share Option

Scheme); and

. the aggregate nominal value of our share capital repurchased by us (if any) under the

general mandate to repurchase Shares referred to below.

This general mandate to issue Shares will remain in effect until:

. the conclusion of our next annual general meeting;

. the expiration of the period within which our next annual general meeting is required

by any applicable law or the Articles of Association to be held; or

. it is varied or revoked by an ordinary resolution of our shareholders in general

meeting,

whichever is the earliest.

Particulars of this general mandate to allot, issue and deal with Shares are set forth under
“Appendix IV — Statutory and General Information — A. Further Information about our

Company — 6. Resolutions of our Shareholder dated June 4, 2018 to this prospectus.
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REPURCHASE MANDATE

Conditional on the Global Offering becoming unconditional, our Directors have been
granted a general unconditional mandate to exercise all our powers to repurchase Shares
(Shares which may be listed on the Stock Exchange) with a total nominal value of not more
than 10% of the aggregate nominal value of our share capital in issue immediately following
the completion of the Capitalization Issue and the Global Offering (excluding any Shares
which may be issued pursuant to the exercise of the Over-allotment Option and the options
granted under the Pre-IPO Share Option Scheme).

This mandate only relates to repurchases made on the Stock Exchange, or on any other
stock exchange on which the Shares are listed (and which is recognized by the SFC and the
Stock Exchange for this purpose), and made in accordance with all applicable laws and the
requirements of the Listing Rules. A summary of the relevant Listing Rules is set out in
“Appendix IV — Statutory and General Information — A. Further Information about our

Company — 6. Resolutions of our Shareholder dated June 4, 2018 to this prospectus.

The general mandate to repurchase Shares will remain in effect until:

. the conclusion of our next annual general meeting;

. the expiration of the period within which our next annual general meeting is required
by any applicable law or the Articles of Association to be held; or

. it is varied or revoked by an ordinary resolution of our shareholders in general

meeting,

whichever is the earliest.
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THE CORNERSTONE PLACING

We have entered into cornerstone investment agreements (altogether, the “Cornerstone
Investment Agreements”) with the following investors (the “Cornerstone Investors”, each a
“Cornerstone Investor”), pursuant to which the Cornerstone Investors have agreed to
subscribe at the Offer Price for such number of Offer Shares (rounded down to the nearest
whole board lot of 500 Shares) that may be purchased for an aggregate amount of
HK$266,896,600 (the “Cornerstone Placing”).

Assuming an Offer Price of HK$6.80 per Share (being the low-point of the indicative
Offer Price range of HK$6.80 and HK$9.00 per Share), the total number of Offer Shares to be
subscribed for by the Cornerstone Investors would be approximately 39,249,500 Shares,
representing approximately (i) 18.0% of the total number of International Offering Shares
issued under the International Offering, assuming that the Over-allotment Option and the
options granted under the Pre-IPO Share Option Scheme are not exercised; or (ii) 16.2% of the
Offer Shares or 3.2% of our entire issued share capital immediately upon completion of the
Global Offering, assuming that the Over-allotment Option and the options granted under the
Pre-IPO Share Option Scheme are not exercised; or (iii) 14.1% of the Offer Shares or 3.2% of
our entire issued share capital immediately upon completion of the Global Offering, assuming
the Over-allotment Option is exercised in full but the options granted under the Pre-IPO Share
Option Scheme are not exercised.

Assuming an Offer Price of HK$7.90 per Share (being the mid-point of the indicative
Offer Price range of HK$6.80 and HK$9.00 per Share), the total number of Offer Shares to be
subscribed for by the Cornerstone Investors would be approximately 33,783,500 Shares,
representing approximately (i) 15.5% of the total number of International Offering Shares
issued under the International Offering, assuming that the Over-allotment Option and the
options granted under the Pre-IPO Share Option Scheme are not exercised; or (ii) 14.0% of the
Offer Shares or 2.8% of our entire issued share capital immediately upon completion of the
Global Offering, assuming that the Over-allotment Option and the options granted under the
Pre-IPO Share Option Scheme are not exercised; or (iii) 12.1% of the Offer Shares or 2.7% of
our entire issued share capital immediately upon completion of the Global Offering, assuming
the Over-allotment Option is exercised in full but the options granted under the Pre-IPO Share
Option Scheme are not exercised.

Assuming an Offer Price of HK$9.00 per Share (being the high-point of the indicative
Offer Price range of HK$6.80 and HK$9.00 per Share), the total number of Offer Shares to be
subscribed for by the Cornerstone Investors would be approximately 29,654,500 Shares,
representing approximately (i) 13.6% of the total number of International Offering Shares
issued under the International Offering, assuming that the Over-allotment Option and the
options granted under the Pre-IPO Share Option Scheme are not exercised; or (ii) 12.3% of the
Offer Shares or 2.5% of our entire issued share capital immediately upon completion of the
Global Offering, assuming that the Over-allotment Option and the options granted under the
Pre-IPO Share Option Scheme are not exercised; or (iii) 10.7% of the Offer Shares or 2.3% of
our entire issued share capital immediately upon completion of the Global Offering, assuming
the Over-allotment Option is exercised in full but the options granted under the Pre-IPO Share
Option Scheme are not exercised.
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Each of the Cornerstone Investors is an Independent Third Party, is not a connected
person (as defined under the Listing Rules) of our Company, and is not an existing Shareholder
or close associates of our Company. Details of the actual number of the Offer Shares to be
allocated to the Cornerstone Investors will be disclosed in the allotment results announcement

to be issued by our Company on or around July 4, 2018.

The Cornerstone Placing forms part of the International Offering. The Offer Shares to be
subscribed for by the Cornerstone Investors will rank pari passu in all respects with other fully
paid Shares then in issue upon completion of the Global Offering and to be listed on the Stock
Exchange and will be counted towards the public float of our Shares. None of the Cornerstone
Investors will subscribe for any Offer Shares under the Global Offering (other than and
pursuant to the respective Cornerstone Investment Agreements). Immediately following the
completion of the Global Offering, none of the Cornerstone Investors will have any
representation on our Board, nor will any of the Cornerstone Investors become a substantial
shareholder (as defined under the Listing Rules) of our Company. The Cornerstone Investors
do not have any preferential rights as compared with other public Shareholders in the
respective Cornerstone Investment Agreements.

The number of Offer Shares to be subscribed for by the Cornerstone Investors may be
adjusted, if necessary, to comply with applicable requirements of the Stock Exchange and the
Listing Rules (including any mandatory reallocation of Offer Shares between the International
Offering and the Hong Kong Public Offering effected pursuant to paragraph 4.2 of Practice
Note 18 to the Listing Rules) as described in the sub-section headed “Structure of the Global
Offering — the Hong Kong Public Offering”.
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OUR CORNERSTONE INVESTORS

We have entered into the Cornerstone Investment Agreements with the following
Cornerstone Investors in respect of the Cornerstone Placing:

Cornerstone
Investor

Zhejiang Meida
Industrial Co.,
Ltd.* $iLERE
SR T
(“Zhejiang
Meida”)®

Sea Wise Holdings
Limited 18 %M
ARAE (“Sea
Wise”)®

Total

Notes:

Total
number of
Offer
Shares to
be
subscribed

for by the Approximate Approximate

Investors

of the

Cornerstone percentages percentages

of the

(rounded International International

Approximate percentage of the
Shares in issue immediately
following the completion of the
Global Offering"

Approximate percentage of the
Shares in issue immediately
following the completion of the
Global Offering®

down to Offering Offering

the nearest Shares Shares Based on Based on

whole  Based on  Based on  Based on  Based on the  Based on  Based on the

board lot the the the the Offer the the Offer

of 500 Offer Offer Offer Offer Price Offer Offer Price

Shares) Price of Price of Price of Price of of Price of Price of of

based on HK$7.90  HK$7.90 HK$6.80 HK$7.90 HK$9.00 HK$6.80  HK$7.90  HK$9.00

the Offer per per per per per per per per

Price of Share, Share, Share, Share, Share, Share, Share, Share,

HK$7.90 being being being being being being being being

per Share, the mid- the mid- the low- the mid-  the high- the low- the mid-  the high-

being the point of point of end of point of end of end of point of end of

mid-point the the the the the the the the

of the indicative indicative indicative indicative indicative indicative indicative indicative

indicative Offer Offer Offer Offer Offer Offer Offer Offer

Investment Offer Price Price Price Price Price Price Price Price Price

Amount range range’ range? range range range range range range
(HK$
in
million)

149.15 18,879,000 8.7% 7.4% 1.8% 1.6% 1.4% 1.8% 1.5% 1.3%

117.75 14,904,500 6.8% 5.9% 1.4% 1.2% 1.1% 1.4% 1.2% 1.0%

266.90 33,783,500 15.5% 13.3% 3.2% 2.8% 2.5% 3.2% 2.7% 2.3%

(1) Assuming that the Over-allotment Option and the options granted under the Pre-IPO Share Option Scheme are
not exercised.

(2)  Assuming the Over-allotment Option is exercised in full but the options granted under the Pre-IPO Share
Option Scheme are not exercised.

(3) Mr. Xia Ding is one of the controlling shareholders of Zhejiang Meida, and he wholly-owns Sea Wise.

The information about our Cornerstone Investors set forth below has been provided by the
Cornerstone Investors in connection with the Cornerstone Placing.

Zhejiang Meida Industrial Co., Ltd.* I IEARBERIDER A F

Pursuant to the cornerstone investment agreement entered into between our Company, the
Joint Global Coordinators, the Joint Sponsors and Zhejiang Meida dated June 16, 2018,
Zhejiang Meida has agreed to subscribe through an asset manager that is a qualified domestic
institutional investor, or procure such asset manager to subscribe on its behalf, such number of
Offer Shares (rounded to the nearest whole board lot of 500 Offer Shares) which may be
purchased with an aggregate amount of HK$149,147,800 at the Offer Price. Assuming an Offer
Price of HK$7.90 per Share, being the mid-point of the indicative Offer Price range set out in
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this prospectus, the total number of Offer Shares that Zhejiang Meida would subscribe for
would be approximately 18,879,000 Shares, representing (i) 8.7% of the total number of
International Offering Shares issued under the International Offering, assuming that the
Over-allotment Option and the options granted under the Pre-IPO Share Option Scheme are not
exercised; or (ii) 7.8% of the Offer Shares or 1.6% of our entire issued share capital
immediately upon completion of the Global Offering, assuming that the Over-allotment Option
and the options granted under the Pre-IPO Share Option Scheme are not exercised; or (iii) 6.8%
of the Offer Shares or 1.5% of our entire issued share capital immediately upon completion of
the Global Offering, assuming that the Over-allotment Option is exercised in full but the

options granted under the Pre-IPO Share Option Scheme are not exercised.

Zhejiang Meida is a company listed on the Shenzhen stock exchange (stock code: 002677)
focusing on the design, development, production and operation of integrated kitchen products.
It is a pioneer and leader in the integrated cooktop and oven industry. Zhejiang Meida has a
16-year history, and was involved in several household consumer goods industries. It
independently pioneered and developed integrated cooking products in 2003, and has been an
industry leader since then. At the same time, it focuses on the introduction, research and
development and storage of innovative technologies such as integrated kitchen appliances,
integrated kitchens and smart homes, to continuously innovate and develop. Zhejiang Meida is
controlled by Mr. Xia Ding, Ms. Bao Yihong, Mr. Xia Zhisheng and Ms. Xia Lan.

Sea Wise Holdings Limited '3 &£ EAR QA

Pursuant to the cornerstone investment agreement entered into between our Company, the
Joint Global Coordinators, the Joint Sponsors, Sea Wise and Mr. Xia Ding (as guarantor), dated
June 16, 2018, Sea Wise has agreed to subscribe for such number of Offer Shares (rounded to
the nearest whole board lot of 500 Offer Shares) which may be purchased with an aggregate
amount of HK$117,748,800 at the Offer Price. Assuming an Offer Price of HK$7.90 per Share,
being the mid-point of the indicative Offer Price range set out in this prospectus, the total
number of Offer Shares that Sea Wise would subscribe for would be approximately 14,904,500
Shares, representing (i) 6.8% of the total number of International Offering Shares issued under
the International Offering, assuming that the Over-allotment Option and the options granted
under the Pre-IPO Share Option Scheme are not exercised; or (ii) 6.2% of the Offer Shares or
1.2% of our entire issued share capital immediately upon completion of the Global Offering,
assuming that the Over-allotment Option and the options granted under the Pre-IPO Share
Option Scheme are not exercised; or (iii) 5.4% of the Offer Shares or 1.2% of our entire issued
share capital immediately upon completion of the Global Offering, assuming that the
Over-allotment Option is exercised in full but the options granted under the Pre-IPO Share
Option Scheme are not exercised.

Sea Wise is a limited liability company established in Hong Kong engaged in investment
holding, which is wholly owned by Mr. Xia Ding. Mr. Xia Ding is currently the chairman and
one of the controllers of Zhejiang Meida. Mr. Xia has extensive experience in management of
large-scale companies, focusing on household consumer goods, and has thorough
understanding of the home improvement industry.
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CONDITIONS PRECEDENT

The obligation of each Cornerstone Investor to subscribe for and obligation of the
Company and the Joint Global Coordinators to issue and deliver the Relevant Shares,
respectively, are subject to, among other things, the following conditions precedent:

1. the Hong Kong Underwriting Agreement and the International Underwriting
Agreement being entered into and having become effective and unconditional (in
accordance with their respective original terms or as subsequently waived or varied
by agreement of the parties thereto, to the extent it may be waived, by the relevant
parties) by no later than the time and date as specified in such agreements and

neither of such agreements having been terminated;

2. the Offer Price having been agreed upon between our Company and the Joint Global

Coordinators (for themselves and on behalf of the Underwriters);

3. the Listing Committee of the Stock Exchange having granted the approval for the
listing of, and permission to deal in, the Shares (including the Shares under the
Cornerstone Placing as well as other applicable waivers and approvals) in issue and
to be issued pursuant to the Global Offering and that such approval or permission
have not been revoked prior to the commencement of dealings in the Shares on the
Stock Exchange;

4.  no laws shall have been enacted or promulgated by any Governmental Authority (as
defined in the relevant cornerstone investment agreement) which prohibit the
consummation of the transactions contemplated under the Global Offering or under
the relevant cornerstone investment agreement, and there shall be no orders or
injunctions from a court of competent jurisdiction in effect precluding or prohibiting
the consummation of the transactions contemplated under the Global Offering or

under the relevant cornerstone investment agreement; and

5. the respective representations, warranties, acknowledgements, undertakings and
confirmations of the relevant Cornerstone Investor under the relevant cornerstone
investment agreement are accurate and true in all respects and not misleading and
that there is no material breach of such cornerstone investment agreement on the part
of the relevant Cornerstone Investor.

Pursuant to the relevant Cornerstone Investment Agreements, if any of the conditions
precedent has not been fulfilled or waived by the parties to such relevant agreement (except
that the conditions set out in paragraph (1) to (4) above cannot be waived and the condition set
out in paragraph (5) above can only be waived by the Company and the Joint Sponsors or the
Joint Global Coordinators (as the case may be)), the obligation of the relevant Cornerstone
Investor to subscribe for Offer Shares shall cease and the relevant cornerstone investment
agreement will terminate.

-271 -



CORNERSTONE INVESTORS

RESTRICTIONS ON DISPOSALS BY THE CORNERSTONE INVESTORS

Each of the Cornerstone Investors has agreed that, among other things, without the prior
written consent of each of our Company and the Joint Sponsors or the Joint Global
Coordinators (as the case may be), it will not, and will procure that the investor subsidiary (as
defined in the relevant cornerstone investment agreement) will not, whether directly or
indirectly, at any time during the period of six (6) months starting from and inclusive of the
Listing Date (the “Lock-up Period”), (i) dispose of (as defined in the relevant cornerstone
investment agreement), in any way, any of the Shares subscribed by it under the relevant
cornerstone investment agreement and any shares or securities of our Company derived
therefrom (the “Relevant Shares”) or any interest in any company or entity holding any of the
Relevant Shares, including any securities convertible into or exchangeable or exercisable for
or that represent the right to receive any of the forgoing securities; (ii) agree or contract to, or
publicly announce any intention to, enter any such transaction described above; (iii) allow
itself to undergo a change of control (as defined in the Hong Kong Takeovers Code) at the level
of its ultimate beneficial owner; or (iv) enter into, directly or indirectly, any transaction for
such disposal of the Relevant Shares or interest or any transactions with the same economic
effect.

In the event any Cornerstone Investor disposes of any Relevant Shares at any time after
expiration of the Lock-up Period, such Cornerstone Investor (i) will first inform our Company
in writing and consult our Company and the Joint Sponsors or the Joint Global Coordinators
(as the case may be) prior to the disposal, (ii) will use its best endeavor to ensure that any such
disposal will not create a disorderly or false market in the Shares and it otherwise in
compliance with the Companies (Winding Up and Miscellaneous Provisions) Ordinance, the
SFO, the Listing Rules and all applicable laws; and (iii) unless prior written consent is obtained
from each of our Company and the Joint Sponsors or the Joint Global Coordinators (as the case
may be), will not enter into any such transaction with a person who engages directly or
indirectly in a business that competes or potentially competes with the business of our
Company or with any other entity that is a holding company, subsidiary or associate (as defined

in the Listing Rules) of such person.
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You should read the following discussion and analysis with our audited consolidated
financial information, including the notes thereto, included in the Accountant’s Report in
Appendix I to this prospectus. Our consolidated financial information has been prepared
in accordance with IFRS, which may differ in material aspects from generally accepted
accounting principles in other jurisdictions, including the United States.

The following discussion and analysis contains forward-looking statements that
reflect our current views with respect to future events and financial performance. These
statements are based on our assumptions and analysis in light of our experience and
perception of historical trends, current conditions and expected future developments, as
well as other factors we believe are appropriate under the circumstances. However,
whether actual outcomes and developments will meet our expectations and predictions
depends on a number of risks and uncertainties. In evaluating our business, you should
carefully consider the information provided in this prospectus, including the sections
headed “Risk Factors” and “Business”.

For the purpose of this section, unless the context otherwise requires, references to
2015, 2016 and 2017 refer to our financial years ended December 31 of such years.
Unless the context otherwise requires, financial information described in this section is
on a consolidated basis.

OVERVIEW

We are the largest home interior design and construction online platform in China,
according to Frost & Sullivan, with a market share of 25.7% by GMV in 2017.

We have experienced significant growth during the Track Record Period. Our total
revenues from continuing operations increased from RMB141.4 million for the year ended
December 31, 2015 to RMB300.9 million and RMB479.1 million for the years ended
December 31, 2016 and December 31, 2017, respectively, representing a CAGR of 84.1%.

For the year ended December 31, 2017, the revenues of our online platform business and
self-operated interior design and construction business were RMB189.6 million and RMB284.3
million, respectively. Our gross profit from continuing operations increased from RMB&7.7
million for the year ended December 31, 2015 to RMB124.8 million and RMB239.8 million for
the years ended December 31, 2016 and December 31, 2017, respectively, representing a
CAGR of 65.4%. For the year ended December 31, 2017, the gross profit of our online platform
business and self-operated interior design and construction business were RMB169.5 million
and RMB70.3 million, respectively.

Our revenue from continuing operations increased from RMB141.4 million for the year
ended December 31, 2015 to RMB300.9 million and RMB479.1 million for the years ended
December 31, 2016 and December 31, 2017, respectively, representing a CAGR of 84.1%. Our

gross profit from continuing operations increased from RMBS87.7 million for the year ended
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December 31, 2015 to RMBI124.8 million and RMB239.8 million for the years ended
December 31, 2016 and December 31, 2017, respectively, representing a CAGR of 65.4%. At
the early-stage of monetization, we have incurred losses during the Track Record Period,
primarily due to the significant costs and expenses incurred to expand our platform business
and self-operated interior design and construction business, which mainly consisted of
advertising and promotion expenses, cost of inventories sold and employee benefit expenses.
We had operating losses from continuing operations of RMB162.7 million for the year ended
December 31, 2015, which decreased to RMB154.2 million and further to RMB108.5 million
for the years ended December 31, 2016 and December 31, 2017, respectively. Our adjusted loss
from continuing operations increased from RMB163.4 million for the year ended December 31,
2015 to RMB152.3 million and RMB89.3 million for the years ended December 31, 2016 and
December 31, 2017, respectively. For a discussion of adjusted loss from continuing operations,
see “— Non-IRFS Measures.” As of December 31, 2015, 2016, and 2017, we had an
accumulated loss of RMB400.5 million, RMB®802.6 million, and RMB1,627.5 million,
respectively. In addition, we had net current liabilities of RMB193.3 million as of December
31, 2017, primarily due to the increase of convertible liabilities attributable to the expansion
of our business and anticipation of the initial public offering. We also had net operating cash
outflow of RMB95.6 million, RMB101.4 million and RMB119.3 million for the years ended
December 31, 2015, 2016 and 2017, respectively, as a result of costs and expenses incurred to
expand our platform business and self-operated interior design and construction business. See
“Risk Factors — Risks relating to Our Business — We have had operating and accumulated
losses, and we cannot assure future profitability” and “Risk Factors — Risks relating to Our
Business — We have net current liabilities and net operating cash outflow.” In order to reduce
our operating loss and continue to improve our margin, we plan to implement various cost
control measures gradually, including but not limited to, detailed budget protocols, for
example, we set annual budget at the beginning of each financial year and target to keep our
costs within our annual budget, strict reimbursement policy, including approval by relevant
audit department staff for all reimbursements to our employees, and approval by Mr. Deng is
required for reimbursements over RMB5,000, and internal review policies, including approval
by our internal audit department personnel for all operational costs, and approval by Mr. Deng
is required for operational costs over RMB200,000, as well as periodic training to our staff on
cost saving measures.

BASIS OF PRESENTATION

Immediately prior to and after our Reorganization conducted in April 2015, both our
continuing and discontinued operations were carried out by Shanghai Qijia and its subsidiaries
which were under the control of Mr. Deng. Pursuant to the Reorganization, Shanghai Qijia,
including both our continuing and discontinued operations, was put under the effective control
of Qijia Network Technology, and ultimately the Company, through the Old Contractual
Arrangements. The Company was not involved in any other business prior to the
Reorganization and its operations did not meet the definition of a business.

The Reorganization was merely a reorganization of our continuing and discontinued
operations and did not result in any changes in business substance, or to the management or
ultimate controlling shareholders of either our continuing or discontinued operations.

—274 -



FINANCIAL INFORMATION

Accordingly, the historical financial statements of the companies now comprising our Group
are presented using the carrying value of our continuing and discontinued operations for all
periods presented as if the Reorganization had been completed at the beginning of the Track
Record Period.

Companies acquired from a third party or disposed of to a third party or a related party
during each of the years ended December 31, 2015, 2016 and 2017, are included in or excluded
from the consolidated financial statements of our Group, as applicable, from the respective
dates of acquisition and disposal in the historical financial statements.

During the Track Record Period, our wholly-owned subsidiary Qijia Network Technology
entered into the Contractual Arrangements with Shanghai Qijia and its shareholders. See
“Contractual Arrangements” for further details. As a result of the Contractual Agreements, we
have the right to exercise power over Shanghai Qijia, receive variable returns from our
involvement with Shanghai Qijia, have the ability to affect those returns through our power
over Shanghai Qijia and thus are considered to control Shanghai Qijia. Consequently, we
regard Shanghai Qijia and its subsidiaries as controlled structured entities and consolidated the
financial position and results of operations of these entities in our consolidated financial
statements during the Track Record Period.

Nevertheless, the Contractual Agreements may not be as effective as direct legal
ownership in providing us with direct control over Shanghai Qijia and its subsidiaries.
Uncertainties presented by the PRC legal system could impede our beneficiary rights of the
results, assets and liabilities of Shanghai Qijia and its subsidiaries. Our Directors, based on the
advice of our PRC Legal Advisor, consider that the Contractual Agreements among Qijia
Network Technology, Shanghai Qijia and its shareholders are in compliance with the relevant
PRC laws and regulations and are legally binding and enforceable.

MAJOR FACTORS AFFECTING OUR RESULT OF OPERATIONS

Our result of operations have been, and are expected to continue to be, affected by a
number of factors, many of which are outside of our control, including the following:

Demand for online home interior design and construction services in China

Our results of operations are affected by the overall demand for online home interior
design and construction services in China. The popularity of mobile internet in the past five
years has contributed to a rapid development of the online interior design and construction
services industry. Consumers born in the 1980s and later are playing an increasingly important
role in the home interior design and construction market in China, and online interior design
and construction platforms have gradually become their preferred choice. The continuous
upgrading of technology applied in this industry, including big data analysis, VR and Al,
enables online home interior design and construction platforms to accurately match customer
demand, improve customer experience and promote the efficiency of the entire home interior
design and construction industry. These factors, coupled with the rising population and
urbanization rate, which largely boosted the demand for housing, especially in first and
second-tier cities in China, have contributed to the growth of our business.

-275 -



FINANCIAL INFORMATION

Our ability to maintain and expand our user base

Our revenue growth has been largely driven by the expansion of our user base and the
corresponding increase in the number of transactions on our platform. We primarily earn
revenues from user recommendations fees, based on the number of user recommendations we
make to service providers, and license fees from our licensees. We also earn service revenues
directly from customers for our self-operated interior design and construction business. As
such, we rely on users and visitors our platform to engage in more transactions through our
platform in order to achieve higher revenues.

Our user base has grown significantly since the inception of our business. Our average
MUVs has increased from 29.2 million, to 32.5 million and further to 47.1 million during the
fourth quarters of 2015, 2016 and 2017, respectively. However, we believe there remains
enormous potential to further grow our user base, which in part hinges on our ability to match
our users with quality interior design and construction service providers. We plan to continue
expanding our user base through a variety of initiatives, such as offering engaging content,
strengthening our word-of-mouth reputation, and fostering our online and offline marketing
efforts. Our strict selection and elimination process for design and construction service

provider offers users additional reassurance.

Our ability to increase monetization and price competitively

We have made significant efforts in recent years to explore monetization strategies. We
generate a significant portion of the revenue from our online platform from recommendation
fees. This monetization model has allowed us to increase our revenues significantly as our user
base and activities have increased. However, we are still experimenting with monetization
strategies and our current model may prove not to be the most effective means of monetizing

our user traffic.

Our results of operations and our profitability largely depend on our ability to price our
services competitively. This is especially true for our self-operated home interior design and
construction services, which is influenced by the pricing strategies of other players on the
market, the cost of construction materials and the price sensitivity of the various markets that
we serve. We believe our pricing strategy has been effective as our self-operated home interior
design and construction business has expanded rapidly since commencement. We believe our
ability to price our services competitively will help expand the scale of our self-operated home

interior design and construction business and contribute to our future revenue growth.

Our ability to control operating costs and expenses

A significant portion of our cost of sales consists of costs associated with the various
services we provide to users that enter into agreements with service providers as a result of our
recommendations, such as employee benefit expenses, advertising and promotion expenses,
raw materials and consumable used, labor cost, and cost of inventories sold. We believe these
services are attractive to our users and an important reason that they continue to rely upon our

- 276 -



FINANCIAL INFORMATION

platform to help connect them with interior design and construction service providers.
However, we are continually monitoring the effectiveness of the services we provide, and are
also considering additional services we could provide, in an effort to attract more users while
also managing our costs. We also closely monitor other costs, such as labor and material costs,
in an effort to make our business more efficient and increase revenue.

For our platform business, we have made progress to automate our user recommendation
system and process in order to reduce related personnel costs, which is currently 90%
automated. We expect to make further improvements in order to automate the entire process.
For our self-operated businesses, we generally incur a greater amount of operating costs in the
first two years of opening a new showroom or branch office, which we expect will decline after
the initial two year period as we gain experience and our operations become more efficient.

We have also made significant investments in a variety of marketing and brand promotion
efforts designed to enhance our brand recognition and expand our user base. Marketing
approaches and tools in China are constantly evolving. This further requires us to enhance our
marketing approaches and experiment with new marketing methods in order to keep pace with
market developments and user preferences. Failure to refine our existing marketing approaches
or to introduce new effective marketing approaches in a cost-effective manner could negatively
affect our results of operations.

Regulatory environment

Companies that operate their businesses over the internet in China are highly regulated by
the PRC government and numerous regulatory authorities of the PRC government are
empowered to issue and implement regulations governing various aspects of the internet. The
laws and regulations governing the user of the internet for commercial purposes are relatively
new and evolving, and their interpretation and enforcement involve significant uncertainty. For
further details, see “Risk Factors — Risks Relating to our Corporate Structure — If Shanghai
Qijia fails to obtain and maintain the requisite assets, licenses and approvals required under the
complex regulatory environment for Internet-based businesses in China, our business, financial
condition and results of operations may be materially and adversely affected.” and “Risk
Factors — Risks Relating to our Corporate Structure — If the PRC government finds that the
agreements establishing our structure for operating certain of our businesses in China do not
comply with applicable PRC laws or regulations, or if these regulations or the interpretation
of the regulations change in the future, we could be subject to severe penalties or be forced to
relinquish our interests in those operations.” The imposition of new policies, laws and
regulations, or changes to current polices, laws and regulations, which have a material impact
on the internet in China would affect our business, financial condition and results of
operations.

CRITICAL ACCOUNTING POLICIES, JUDGMENTS AND ESTIMATES

Some of our accounting policies require us to apply estimates and assumptions as well as
complex judgments relating to accounting items. The estimates and assumptions we use and the
judgments we make in applying our accounting policies have a significant impact on our
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financial position and operating results. Our management continually evaluates such estimates,
assumptions and judgments based on past experience and other factors, including industry
practices and expectations of future events that are believed to be reasonable under the
circumstances. There has not been any material deviation between our management’s estimates
or assumptions and actual results, and we have not made any material changes to these
estimates or assumptions during the Track Record Period. We do not expect any material

changes in these estimates and assumptions in the foreseeable future.

When reviewing our consolidated financial statements, you should consider (i) our
critical accounting policies, (ii) the judgments and other uncertainties affecting the application
of such policies, and (iii) the sensitivity of reported results to changes in conditions and
assumptions. Our significant accounting policies, estimates and judgments, which are
important for an understanding of our financial condition and results of operations, including
any changes in accounting policy and disclosures, are set forth in detail in Note 2 to the

Accountant’s Report in Appendix I to this prospectus.

Revenue recognition

Revenue is measured at the fair value of the consideration received or receivable.
Amounts disclosed as revenue are net of returns, trade allowances, rebates and amounts

collected on behalf of third parties.

We recognize revenue when the amount of revenue can be reliably measured, it is
probable that future economic benefits will flow to the entity and specific criteria have been
met for each of the our activities as described below. We base our estimate on historical results,
taking into consideration the type of customer, the type of transaction and the specifics of each
arrangement.

Order recommendation fees. We provide order recommendation services to the interior
design and construction service providers on our platform. We charge the service providers a
fixed fee for each recommendation. Order recommendation fee revenue is recognized upon the
acceptance of the recommendation by the service provider, upon all the revenue recognition
criteria are met.

Sometimes, an interior design and construction service provider on our platform will pay
an additional service fee to receive priority in receiving recommendations during a specific
period. These additional service fees are recognized using a straight-line method during the
specified service period once all of the revenue recognition criteria are met.

License fees. We establish business relationships with interior design and construction
service providers in smaller cities throughout China to promote our platform business. We have
entered into license agreements with these service providers, under which they are authorized
to operate under our license brand in designated locations during the contract term. License
income is recognized on accrual basis in accordance with the substance of the relevant license
agreements.
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Storefront fees. We charge merchants a fixed annual fee for establishing online storefronts
on our platform. Storefronts fee revenues are recognized using the straight-line method during
the service period as specified in the contracts, upon all the revenue recognition criteria are

met.

Inspection service fees. We provide third-party inspection services to our users and the
customers of our self-operated interior design and construction business during their interior
design and construction projects. We charge the interior design and construction service
provider a fixed fee for each project. Inspection service fee revenues are recognized upon the
completion of the interior design and construction project and once all the revenue recognition

criteria are met.

Sales of construction materials. Sales of construction materials is categorized as part of
our platform business because customers are acquired through our platform. Sales of
construction materials are recognized when we have delivered the products to the customer, the
customer has accepted the products and the collectability of the related receivables is

reasonably assured.

Self-operated interior design and construction service. Revenue in respect of the

self-operated construction service is recognized using the percentage of completion method.

Others — fund management income from participation in Shanghai Qihong. We
historically recorded immaterial amount of revenue through our participation as one of the two
co-general partners in Shanghai Qihong, a limited partnership which also invested in
Guangzhou Seagull. We accounted for Shanghai Qihong as an associate and recorded general
partner income as our revenue. See “History and Corporate Structure — Other Major Historical
Development of our Group.” We do not have any business plan to participate in other fund
management business and do not expect such revenue to increase materially. As advised by our
PRC Legal Advisor, our Company had complied with the legal and regulatory requirements
relating to the fund management services during the Track Record Period and up to the Latest

Practicable Date in all material respects.
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CONSOLIDATED INCOME STATEMENTS

The following table presents items of our consolidated income statements as well as their
percentage to the total revenues from continuing operations for the periods indicated.

Year ended December 31,
2015 2016 2017
RMB % RMB % RMB %
(in thousands, except for percentages)

Revenue 141,412 100.0% 300,850 100.0% 479,055 100.0%
Cost of sales (53,687) (38.00%  (176,039) (58.5)%  (239,225) (49.9)%
Gross profit 87,125 62.0% 124,811 41.5% 239,830 50.1%

Selling and marketing

expenses (158,795) (112.3)%  (189,403) (63.00%  (237,984) (49.7%
Administrative expenses (57,816) (40.9)% (69,147) (23.0)% (94,014) (19.6)%
Research and development

expenses (42,084) (29.8)%  (46,992) (15.6)% (37,497) (7.8)%
Other gains - net 8,282 5.9% 26,572 8.8% 21,153 4.4%
Operating loss (162,688) (115.0)%  (154,159) (51.2)%  (108,512) (22.1)%
Finance income 1,551 1.1% 0,522 2.2% 10,265 2.1%

Share of net profit of

investments accounted for

using the equity

method"" 806 0.6% 3,341 1.1% 3,968 0.8%
Fair value loss of preferred

shares and convertible

liabilities (7,836) (5.5)% (112,927 (37.5)% (742,974 (155.1)%
Loss before income tax (168,167) (118.9)%  (257,223) (85.5)%  (837,253) (174.8)%
Income tax expense (3,023) (2.1)% (8,019) (2.7)% (7,650) (1.6)%
Loss from continuing

operations (171,190) (121.)%  (265,242) (88.2)%  (844,903) (176.4)%
Loss from discontinued

operation® (176,357) (1247)% (144,976 482)%  (10,622) 2.2)%
Loss for the year (347,547) (245.8)% (410,218 (136.4)%  (855,525) (178.6)%
Loss is attributable to:

Owners of the Company (344,876) (243.9)%  (401,191) (133.4)%  (824,089) (172.0)%
Non-controlling interests (2,671) (1.9)% (9,027) (3.0)% (31,436) (6.6)%

Non-IFRS measure:
Adjusted loss from
continuing operations" (163,354) (115.5)%  (152,315) (50.6)% (89,319) (18.6)%
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Notes:

(1) Share of net profit of investments accounted for using the equity method mainly represents our interests
in Guangzhou Seagull, a company whose shares are publicly traded on the Shenzhen Stock Exchange.

(2)  Pursuant to a resolution dated December 26, 2017, the Board approved the disposal of the Disposed
Entity, the indirectly wholly-owned subsidiary of Shanghai Qijia, which operates the discontinued
operation. For further details of the disposal, see “History and Corporate Structure — Other Major
Historical Development of our Group.” For further details of the financial performance and cash flow
information for the discontinued operation for the years ended December 31, 2015, 2016 and 2017, see
Note 32 to the Accountant’s Report in Appendix I to this Prospectus.

(3)  We define adjusted loss from continuing operations to be loss for the year from continuing operations,
adjusted to remove the effect of (i) fair value loss of preferred shares and convertible liabilities, net of
tax, (ii) listing expenses, net of tax, and (iii) share based compensation, net of tax. Adjusted loss from
continuous operating is not a measure required by, or presented in accordance with, IFRS. The use of
adjusted loss from continuing operations has limitations as an analytical tool, and you should not
consider it in isolation from, or as a substitute for analysis of, our results of operations or financial
condition as reported under IFRS. See “— Non-IFRS Measures” for details.

DESCRIPTION OF MAJOR COMPONENTS OF OUR RESULT OF OPERATIONS
Revenues from continuing operations

We are the largest interior design and construction online platform in China, according to
Frost & Sullivan, with a market share of 25.7% by GMYV in 2017. Our revenues are primarily
derived from two business segments during the Track Record Period, namely our online
platform business and self-operated interior design and construction business.

For the years ended December 31, 2015, 2016 and 2017, we generated total revenues from
continuing operations of RMB141.4 million, RMB300.9 million and RMB479.1 million,
respectively. The following table sets forth a breakdown of our revenues for our continuing
business by business segments both in absolute amount and as a percentage of our revenues
from continuing operations for the periods indicated:

Year ended December 31,
2015 2016 2017
RMB % RMB % RMB %
(in thousands, except percentages)

Online platform:

Platform services 91,812 64.9% 90,136 30.0% 177,955 37.1%
Materials supply chain - - 9,504 3.2% 11,689 2.4%
Total online platform 91,812 64.9% 99,640 33.2% 189,644 39.5%
Self-operated interior

design and

construction business 44,378 31.4% 195,987 65.1% 284,329 59.4%
Other” 5,222 3.7% 5,223 1.7% 5,082 1.1%
Total 141,412 100% 300,850 100% 479,055 100%
Note:

(1)  Other revenue represents the management fee we received from Shanghai Qihong, a limited partnership
fund we participated as a co-general partner. See “Financial Information — Critical Accounting Policies,
Judgments and Estimates — Others”.
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Revenue from our online platform segment consists of platform services and materials
supply chain. Our platform services revenue is mainly comprised of (i) revenue from user
recommendations, where we recommend users seeking home improvement services to interior
design and construction service providers on our platform, for which we earn user
recommendations fees for each user recommendation we make normally ranging from
RMBI150 to RMB700 for full-apartment renovation and RMB10 to RMB150 for partial
renovation, depending on the size and layout of the apartment; (ii) license fees normally
ranging from RMBS50,000 to RMB300,000 per year, depending on location, from our license
partners in third to fourth tier cities who primarily operate under our Dianshang brand and (iii)
inspection service fees charged to service providers under our Qijia Bao program, normally
ranging from RMB400 to RMB750 per project, depending on the location of the project. The
pricing of such fees is determined based on industry standards and market practice.

The table below sets forth a breakdown of our revenue from platform services by nature.

Year ended December 31,

2015 2016 2017

RMB RMB RMB
(in thousands)

Recommendation fee 80,638 74,694 146,114
Inspection services fee 5,260 5,572 7,763
License fee 1,462 4,616 14,193
Others 4,452 5,254 9,885
Total 91,812 90,136 177,955

The following table sets forth a breakdown of our revenue from platform services and

relevant operating data by market tier for the periods indicated:

Number of
Revenue Number of cities Number of recommended users ~ recommendations made
2015 2016 2017 2015 2016 2017 2015 2016 2017 2015 2016 2017

RMB’000

Beijing and
Shanghai 46,246 54305 84,206 2 2 2021292 43005 62500 72,537 102,875 164,739

Tier A 31902 25816 54,489 10 10 10 34972 36539 57546 85965 77,608 152,891
Tier B 12202 5,088 13,531 16 16 16 19373 20086 30,716 45718 34987 60,368
Tier C* 1462 4927 25729 3 171 29 6189 29043 78237 11391 36,846 118,118
Total 91,812 90,136 177,955 61 199 257 87826 128763 228999 216,111 252316 496,116
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Notes:

€y

()

3)

Tier A cities include Suzhou, Hangzhou, Nanjing, Wuxi, Shenzhen, Wuhan, Chengdu, Chongqing, Tianjin and
Guangzhou.

Tier B cities include Hefei, Ningbo, Nantong, Nanchang, Changsha, Kunming, Guiyang, Xi’an, Shijiazhuang,
Zhengzhou, Qingdao, Jinan, Shenyang, Dalian, Taiyuan and Nanning. Our recommendations made in 2016 in
regard to Tier B cities did not decrease as significantly as our revenue recorded in regard to these cities,
primarily reflecting a relatively higher proportion of recommendations made directly to our Qiyu brand and
less recommendations to service providers on our platform with higher recommendation fees. Starting in
August 2017, we no longer operate using this brand.

Tier C cities include other cities in which the interior design and construction service providers on our platform
are located, including third and fourth-tier cities.

Our materials supply chain revenue is revenue from the sale of construction materials we

acquire from materials manufacturers to our licensees and third-party design and service

providers. We anticipate that as we continue to successfully complete projects and increase our

brand presence, the number of users that use our services will continue to increase, providing

us with greater opportunities to provide recommendations to our service providers. We also

expect that as more service providers use our platform to gain access to customers, an

increasing number of interior design and construction service providers will also take

advantage of our material supply services.

Our revenue from self-operated interior design and construction business is mainly

comprised of revenue from the provision of interior design and construction services. We

expect that as our platform expands our self-operated interior design and construction business

will also expand.
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Cost of sales from continuing operations

The following table sets forth a breakdown by business segments of our cost of sales from

continuing operations provided in absolute amounts and as percentages of the cost of sales

from continuing operations for the periods indicated:

Online platform:
Platform services
Materials supply chain

Total online platform
Self-operated interior
design and
construction business
Other”

Total

Note:

Year ended December 31,

2015 2016 2017

RMB % RMB % RMB %
(in thousands, except percentages)

10,189 19.0% 5,176 2.9% 9,254 3.9%
- - 6,796 3.9% 10,887 4.5%
10,189 19.0% 11,972 6.8% 20,141 8.4%
37,949 70.7% 159,190 90.4% 214,050 89.5%
5,549 10.3% 4,871 2.8% 5,034 2.1%
53,687 100% 176,039 100% 239,225 100%

(1)  Other revenues represent management fees we received from fund investments.

The following table sets forth a breakdown of our cost of sales from continuing operations

by nature for the periods indicated:

Cost of inventories sold

Outsourced labor costs

Employee benefit expenses

Others

Total

Year ended December 31,

2015 2016 2017
RMB RMB RMB
(in thousands)

29,197 133,692 148,136
9,278 24,178 64,935
5,817 4,234 3,185
9,395 13,935 22,969

53,687 176,039 239,225
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Cost of sales of our platform services mainly relates to the cost of third-party inspectors
that we hire to evaluate and inspect construction progress for contracts between our users and
services providers that are performed at certain key junctures during the construction process.
Costs of sales also relate to salaries of our employees who operate our online platform. Our
materials supply chain costs are mainly the costs of purchasing the construction materials that
we sell to our licensees and third-party design and construction service providers. We
anticipate that our cost of sales associated with our online platform will increase at a rate that

is proportionately lower than the increase in platform services revenue.

Cost of sales of our self-operated interior design and construction business is mainly
comprised of costs associated with design and construction, including materials and labour
costs. We anticipate that these costs will continue to increase at a rate that is similar to the

increase in revenue generated from our self-operated interior design and construction business.

Gross profit and gross profit margin from continuing operations

For the years ended December 31, 2015, 2016, 2017, our gross profit from continuing
operations was RMB87.7 million, RMB124.8 million, and RMB239.8 million, respectively,
and our gross margin was 62.0%, 41.5% and 50.1% respectively. The following table sets forth
our gross profit and gross margin by segment for the periods indicated:

Year ended December 31,
2015 2016 2017
RMB % RMB % RMB %
(in thousands, except percentages)

Online platform:

Platform services 81,623 88.9% 84,960 94.3% 168,701 94.8%
Materials supply chain - - 2,708 28.5% 802 6.9%
Total online platform 81,623 88.9% 87,668 88.0% 169,503 89.4%
Self-operated interior

design and

construction business 6,429 14.5% 36,797 18.8% 70,279 24.7%
Other" (327) (6.3%) 346 6.6% 48 0.9%
Total 87,725 62.0% 124,811 41.5% 239,830 50.1%
Note:

(1) Other revenue represents the management fee we received from Shanghai Qihong, a limited partnership
fund we participated as a co-general partner. See “Financial Information — Critical Accounting Policies,
Judgments and Estimates — Others”.
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Selling and marketing, administrative, and research and development expenses from

continuing operations

The following table sets forth a breakdown of our selling and marketing expenses,

administrative expenses and research and development expenses from continuing operations

for the periods indicated, and as a percentage of total selling and marketing, administrative and

research and development expenses:

Year ended December 31,

2015 2016 2017
RMB % RMB % RMB %
(in thousands, except percentages)
Selling and marketing
expenses 158,795 61.4% 189,403 62.0% 237,984 64.5%
Administrative expenses 57,816 22.3% 69,147 22.6% 94,014 25.4%
Research and
development expenses 42,084 16.3% 46,992 15.4% 37,497 10.1%
Total expenses 258,695 100.0% 305,542 100.0% 369,495 100.0%

For the years ended December 31, 2015, 2016 and 2017, our total expenses, including
selling and marketing, administrative, and research and development expenses from continuing
operations, were RMB258.7 million, RMB305.5 million and RMB369.5 million, respectively.
The following table sets forth a breakdown of our expenses from continuing operations by

nature for the periods indicated:

Employee benefit expenses

Advertising and promotion expenses

Operating lease expenses

Travelling, entertainment and
communication expenses

Depreciation of property, plant and
equipment

Listing expenses

Others

Total

Year ended December 31,

2015 2016 2017
RMB RMB RMB
(in thousands)
107,985 150,514 175,689
111,573 82,830 106,773
4,131 15,352 18,848
9,421 8,098 10,584
2,204 5,649 10,177
- - 9,403
23,381 43,099 38,021
258,695 305,542 369,495
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Our selling and marketing expenses from continuing operations are primarily comprised
of: (i) advertising and promotion expenses, which mainly consisted of media advertising fees
such as celebrity endorsement fees, and expenses associated with interior design and
construction services we provide for the television show Sweet New Home (BEBEHIH#TZ) and
other promotional fees such as other online and offline promotional advertisements; (ii)
operating lease expenses, which consist largely of lease of our showrooms; and (iii) employee
benefit expenses of our sales and marketing personnel. For details on our selling and marketing

activities during the Track Record Period, please see “Business — Sales and Marketing”.

Our administrative expenses from continuing operations are primarily comprised of
employee benefit expenses of our administrative personnel, lease and renovation expenses for
our branch offices in various cities across China, as well as travelling expenses of our
personnel.

Our research and development expenses from continuing operations are mainly comprised
of employee benefit expenses of our research and development personnel, and lease of our
office in Xiamen for research and development purposes.

Share of net profit of investments accounted for using the equity method from continuing
operations

Share of net profit of investments accounted for using the equity method from continuing
operations refers to the fair value of interests that we hold in other associated entities. This
include our interests in Guangzhou Seagull, a company whose shares are publicly traded on the
Shenzhen Stock Exchange. For the years ended December 31, 2015, 2016 and 2017, our
carrying value in Guangzhou Seagull was RMB156.4 million, RMB159.5 million, and
RMB172.1 million, respectively. For more information on our relationship with Guangzhou
Seagull, see “History and Corporate Structure.”

Fair value loss of preferred shares and convertible liabilities from continuing operations

Fair value loss of preferred shares and convertible liabilities from continuing operations
represents changes in fair value of the Preferred Shares issued by us or to be issued by us. For
the years ended December 31, 2015, 2016 and 2017, our fair value loss of preferred shares and
convertible liabilities was RMB7.8 million, RMB112.9 million, RMB743.0 million,

respectively.

Although the CDH Entities had entered into the Old Contractual Arrangement with Qijia
Network Technology, Shanghai Qijia and its shareholders, because they did not complete the
necessary administrative procedures to subscribe for the Series A Preferred Shares to be issued
by us, their right to subscribe for the Series A Preferred Shares is accounted for as convertible
liabilities and classified as a current liability. The rights of the CDH Entities were settled in
March 2018, and as of the date of this prospectus we do not have any liability associated with
them.
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This loss increased significantly over the Track Record Period because our business
continued to grow at a fast pace, particularly from 2016 to 2017, and the increased valuation
of our Company resulted in an increase in the fair value of our Preferred Shares. In 2018,
certain Pre-IPO Investors also revised certain special rights in anticipation of the Global
Offering, mostly to irrevocably terminate certain special protective rights that are not permitted
pursuant to the applicable rules and guidance governing the Listing, such as rights that give
compensation or yield return to certain pre-IPO investors based on or otherwise relevant to the
Offer Price, which resulted in a decrease in fair value of our Series B Preferred Shares. The
total fair value gain arising from the Preferred Shares and convertible liabilities recorded in the
four months ended April 30, 2018 was RMB34.3 million. Prior to the Global Offering, the
Preferred Shares are not traded in an active market and the fair value at respective reporting
dates is determined using valuation techniques. On the Listing Date, all our Preferred Shares
will be automatically converted into our ordinary shares. As a result, the liabilities for the
Preferred Shares will be derecognized and accounted as an increase in share capital and share
premium. The fair value of each Preferred Share will then be equivalent to the fair value of
each of our ordinary shares on the conversion date, which is the Offer Price in the Global

offering.

We designate the Preferred Shares as financial liabilities at fair value through profit and
loss. Any changes in the fair value of the Preferred Shares are recorded as “fair value loss of

preferred shares and convertible liabilities” in the consolidated income statements.

Sensitivity analysis

To illustrate the effect on the changes of revenue or selling and marketing expenses on
our adjusted net loss, the following table sets forth certain sensitivity analysis for investors’
information. The analysis is presented solely for illustration purpose and is not intended to
show or indicate any potential adjustment to historical results. The sensitivity analysis is
presented assuming no change to other relevant factors other than the indicated change of the
financial figures and applying the effective tax rate based on the actual financial results.

Impact on our adjusted loss from
% change in revenue continuing operations
2015 2016 2017
RMB (in millions, except percentages)

(1%) (1.4) (2.9) 4.7)
(5%) (6.9) (14.6) (23.7)
(10%) (13.9) (29.1) (47.5)
(80%)" (111.1) (233.2) (379.7)
Note:

(1)  The approximate compound annual growth rate of revenue of continuing operations from 2015 to 2017.
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% change in selling and marketing Impact on our adjusted loss from
expenses continuing operations
2015 2016 2017

RMB (in millions, except percentages)

1% (1.6) (1.8) (2.4)
5% (7.8) 9.2) (11.8)
10% (15.6) (18.4) (23.6)
20%" (31.2) (36.7) (47.2)
Note:

(1) The approximate compound annual growth rate of selling and marketing expenses from 2015 to 2017.

TAXATION

Cayman Islands

Our Company was incorporated in the Cayman Islands as an exempted company with
limited liability under the Cayman Companies Law and accordingly is not subject to income

tax.

BVI

Our subsidiary incorporated in the BVI is not subject to tax on income or capital gains.

Hong Kong

The Hong Kong profits tax rate is 16.5% since January 1, 2010. The operation in Hong
Kong has incurred net accumulated operating losses for income tax purposes and no income tax

provisions are recorded for the periods presented.

China

Under the PRC Enterprise Income Tax Law effective from January 1, 2008, our PRC
subsidiaries, and our Consolidated Affiliated Entity and its subsidiaries are subject to
enterprise income tax (“EIT”) at the statutory rate of 25%, absent preferential tax treatments
available to qualified enterprises in certain encouraged sectors of the economy. Certain of our
subsidiaries in the PRC were approved as High and New Technology Enterprise, and
accordingly, they were subject to a reduced preferential EIT rate of 15% for the years ended
December 31, 2015, 2016 and 2017 according to the applicable EIT Law.
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EIT provision was made on the estimated assessable profits of entities within our group
incorporated in the PRC and was calculated in accordance with the relevant regulations of the
PRC after considering the available tax benefits from refunds and allowances.

Pursuant to the EIT Law, a 10% withholding tax is levied on dividends declared to foreign
investors from China effective from January 1, 2008. The withholding tax rate may be lowered
to a minimum of 5% if there is a tax arrangement between China and the jurisdiction of the
foreign investors. During the Track Record Period, there was not any distribution from our
PRC subsidiaries of their retained earnings to us or our foreign subsidiary.

PERIOD TO PERIOD COMPARISON OF RESULT OF OPERATIONS

Year Ended December 31, 2017 Compared to Year Ended December 31, 2016

Revenues from continuing operations

Our revenues from continuing operations increased by 59.2% from RMB300.9 million for
the year ended December 31, 2016 to RMB479.1 million for the year ended December 31,
2017. This increase was primarily the result of the rapid expansion of our online platform
during this period, as well as the expansion of Brausen’s operations.

Revenues derived from our platform business increased by 90.4% from RMB99.6 million
for the year ended December 31, 2016 to RMB189.6 million for the year ended December 31,
2017. This increase was primarily due to the expansion of the geographic coverage served by
our online platform, extending the location of interior design and construction service
providers on our platform from 171 Tier C cities in China as of December 31, 2016 to 229 Tier
C cities as of December 31, 2017 as well as the enhanced operational efficiency and
monetization capability of service providers in all of our markets, especially Tier B cities.
Largely as a result of the increase in monthly unique visitors and interior design and
construction service providers on our platform, the number of recommendations to interior
design and construction service providers on our platform increased from 252,316 in 2016 to
496,116 in 2017.

Revenues derived from our self-operated interior design and construction business
increased by 45.1% from RMB196.0 million for the year ended December 31, 2016 to
RMB284.3 million for the year ended December 31, 2017. This increase was primarily due to
the expansion of Brausen’s operations during this period, though this was partially offset by
our ceasing use of our Qiyu brand in August 2017. As of December 31, 2017, Brausen had
operations in 17 cities in China, an increase from nine cities as of December 31, 2016.

Cost of sales from continuing operations

Cost of sales from continuing operations increased by 35.9% from RMB176.0 million for
the year ended December 31, 2016 to RMB239.2 million for the year ended December 31,
2017, which is mainly due to costs associated with the expansion of Brausen’s operations in
China.
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Cost of sales of our platform business increased by 67.5% from RMB12.0 million in 2016
to RMB20.1 million in 2017, primarily due to increased costs associated with the expansion of
our online platform. We also made improvements to our user recommendation system and
automated certain parts of user recommendation process, thereby generating savings in

personnel costs related to the operation of our online platform.

Cost of sales of our self-operated interior design and construction business increased by
34.5% from RMB159.2 million in 2016 to RMB214.1 million in 2017, primarily due to the
expansion of Brausen’s operations, with nine new cities opening during this period though this
was partially offset by our ceasing to use our Qiyu brand in August 2017.We expect cost of
sales to increase as our self-operated interior design and construction business continues to

grow.
Gross profit from continuing operations

As a result of the foregoing, our total gross profit from continuing operations increased
92.1% from RMB124.8 million for the year ended December 31, 2016 to RMB239.8 million
for the year ended December 31, 2017. Our overall gross profit margin from continuing
operations increased from 41.5% for the year ended December 31, 2016 to 50.1% for the year
ended December 31, 2017.

Gross profit of our platform business increased by 93.3% from RMB87.7 million in 2016
to RMB169.5 million in 2017. Our gross profit margin of this segment for the year ended
December 31, 2016 and the year ended December 31, 2017 was 88.0% and 89.4%.

Gross profit of our self-operated interior design and construction business increased by
91.0% from RMB36.8 million in 2016 to RMB70.3 million in 2017. Our gross profit margin
for this segment increased from 18.8% for the year ended December 31, 2016 to 24.7% for the
year ended December 31, 2017 as the operational efficiency of Brausen and Jumei continues
to improve, primarily attributable to more effective cost control as well as the increased

standardization of the construction process.
Selling and marketing expenses from continuing operations

Our selling and marketing expenses from continuing operations increased by 25.7% from
RMB189.4 million for the year ended December 31, 2016 to RMB238.0 million for the year
ended December 31, 2017, primarily due to increases in (i) advertising and promotion
expenses, including media advertising fees such as celebrity endorsement fees, and expenses
associated with interior design and construction services we provide for the television show
Sweet New Home (BRWERIFHTZ) and other promotional fees such as other online and offline
promotional advertisements; (ii) operating lease expenses, which consist largely of lease of our
showrooms; and (iii) employee benefit expenses of our selling and marketing personnel due to
the expansion of our business.
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Administrative expenses from continuing operations

Our administrative expenses from continuing operations increased by 36.0% from
RMB69.1 million for the year ended December 31, 2016 to RMB94.0 million for the year
ended December 31, 2017, mainly as a result of increase in employee benefit expenses for our

administrative personnel due to expansion of our business.

Research and development from continuing operations

Our research and development expenses from continuing operations decreased
significantly by 20.2% from RMB47.0 million for the year ended December 31, 2016 to
RMB37.5 million for the year ended December 31, 2017, primarily because in 2016 we had
largely completed the initial stage of product development and in 2017 our efforts were more

focused on operating and maintaining our current platform.

Other gains, net, from continuing operations

Other net gains from continuing operations decreased by 20.3% from RMB26.6 million
for the year ended December 31, 2016 to RMB21.2 million for the year ended December 31,
2017. The decrease was mainly because we had a one-off gain of RMB20.4 million from the
sale of financial assets during the year ended December 31, 2016, which we did not have for
the year ended December 31, 2017.

Operating loss from continuing operations

As a result of the foregoing our operating loss from continuing operations decreased by
29.6% from RMB154.2 million for the year ended December 31, 2016 to RMB108.5 million
for the year ended December 31, 2017.

Finance income from continuing operations

Our finance income from continuing operations increased by 58.5% from RMB6.5 million
for the year ended December 31, 2016 to RMB10.3 million for the year ended December 31,
2017.

Fair value loss of preferred shares and convertible liabilities

Fair value loss of preferred shares and convertible liabilities for the years ended
December 31, 2016 and 2017 was RMB112.9 million and RMB743.0 million, respectively.
This increase was due largely to the significant increase in the value of the Preferred Shares
and convertible liabilities that can be converted into or exercised for our Series A Preferred
Shares, which increased in value as our business expanded and we moved closer to the initial

public offering of our shares.
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Income tax expense from continuing operations

Our income tax expenses from continuing operations decreased from RMB&8.0 million for
the year ended December 31, 2016 to RMB7.7 million for the year ended December 31, 2017.

Loss from continuing operations

As a result of the foregoing, our loss from continuing operations was RMB844.9 million
for the year ended December 31, 2017, as compared to RMB265.2 million for the year ended
December 31, 2016.

Year Ended December 31, 2016 Compared to Year Ended December 31, 2015

Revenues from continuing operations

Our revenues from continuing operations increased by 112.8% from RMB141.4 million
for the year ended December 31, 2015 to RMB300.9 million for the year ended December 31,
2016. This increase was primarily the result of the expansion of self-operated interior design
and construction business.

Revenues derived from our platform business increased by 8.5% from RMB91.8 million
for the year ended December 31, 2015 to RMB99.6 million for the year ended December 31,
2016. This increase was primarily attributable to the extension of our business to materials

supply.

Revenues derived from our self-operated interior design and construction business
increased significantly by 341.4% from RMB44.4 million for the year ended December 31,
2015 to RMB196.0 million for the year ended December 31, 2016. This increase was primarily
due to that we acquired and began consolidating the results of the Brausen business in August
2015, and the expansion of the operations of Brausen and Qiyu. As of December 31, 2016,
Brausen had operations in nine cities, being an increase from two cities as of December 31,
2015.

Cost of sales from continuing operations

Cost of sales from continuing operations increased by 227.7% from RMB53.7 million for
the year ended December 31, 2015 to RMB176.0 million for the year ended December 31,
2016, which is caused largely by the expansion of our self-operated design and construction
business.

Cost of sales of our platform business increased by 17.6% from RMB10.2 million in 2015
to RMB12.0 million in 2016, primarily due to costs related to the establishment of our supply
chain management service.

Cost of sales of our self-operated interior design and construction business increased
significantly by 320.1% from RMB37.9 million in 2015 to RMB159.2 million in 2016, in line
with our revenue increase including the consolidation of the Brausen business in August 2015.
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Gross profit and gross margin from continuing operations

As a result of the foregoing, our total gross profit from continuing operations increased
42.3% from RMB87.7 million for the year ended December 31, 2015 to RMB124.8 million for
the year ended December 31, 2016. Our overall gross profit margin from continuing operations
decreased from 62.0% for the year ended December 31, 2015 to 41.5% for the year ended
December 31, 2016.

Gross profit of our online platform business increased by 7.5% from RMB81.6 million in
2015 to RMB87.7 million in 2016. Our gross profit margin of this segment for the year ended
December 31, 2015 and the year ended December 31, 2016 was 88.9% and 88.0%.

Gross profit of our self-operated interior design and construction business increased
significantly by 475.0% from RMB6.4 million in 2015 to RMB36.8 million in 2016. Our gross
profit margin for this segment increased from 14.5% for the year ended December 31, 2015 to
18.8% for the year ended December 31, 2016, mainly attributable to improved operational
efficiency.

Selling and marketing expenses from continuing operations

Our selling and marketing expenses from continuing operations increased by 19.3% from
RMB158.8 million for the year ended December 31, 2015 to RMB189.4 million for the year
ended December 31, 2016, primarily due to the recruitment of additional designers and
marketing personnel needed for developing our self-operated interior design and construction
business, due in part to the acquisition of the Brausen business.

Administrative expenses from continuing operations

Our administrative expenses from continuing operations increased by 19.6% from
RMB57.8 million for the year ended December 31, 2015 to RMB69.1 million for the year
ended December 31, 2016, primarily due to the acquisition of the Brausen business.

Research and development from continuing operations

Our research and development expenses from continuing operations increased by 11.6%
from RMB42.1 million for the year ended December 31, 2015 to RMB47.0 million for the year
ended December 31, 2016, primarily due to recruitment of additional research and development
personnel responsible for developing our ERP system and other software and applications.

Other gains, net, from continuing operations

Other net gains from continuing operations increased by 220.5% from RMBS.3 million
for the year ended December 31, 2015 to RMB26.6 million for the year ended December 31,
2016, which was primarily attributable to a once-off gain of RMB20.4 million from the sale of
financial assets.
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Operating loss from continuing operations

As a result of the foregoing our operating loss from continuing operations decreased by
5.2% from RMB162.7 million for the year ended December 31, 2015 to RMB154.2 million for
the year ended December 31, 2016.

Finance income from continuing operations

Our finance income from continuing operations increased significantly from RMB1.6
million for the year ended December 31, 2015 to RMB6.5 million for the year ended December
31, 2016, due to interest received from an increase in our bank account balance.

Fair value loss of preferred shares and convertible liabilities from continuing operations

Fair value loss of preferred shares and convertible liabilities from continuing operations
for the years ended December 31, 2015 and 2016 was RMB7.8 million and RMB112.9 million,
respectively. This increase was due largely to the significant increase in the value of the
Preferred Shares and convertible liabilities that can be converted into or exercised for our
Series A Preferred Shares, which increased in value as our business expanded and we moved
closer to our initial public offering.

Income tax expense from continuing operations

Our income tax expenses from continuing operations increased by 166.7% from RMB3.0
million for the year ended December 31, 2015 to RMBS.0 million for the year ended December
31, 2016, which was mainly attributable to increase in our profits.

Loss from continuing operations

As a result of the foregoing, our loss from continuing operations was RMB265.2 million
for the year ended December 31, 2016, as compared to RMB171.2 million for the year ended
December 31, 2015.

NON-IFRS MEASURES

To supplement these consolidated financial statements, which is presented in accordance
with IFRS, we also use adjusted loss from continuing operations as an additional financial
measure, which is not required by, or presented in accordance with, IFRS. We present this
financial measure because it is used by our management to evaluate our financial performance
by eliminating the impact of items that we do not consider indicative of the performance of our
business. We also believe that this non-IFRS measure provides additional information to
investors and others in understanding and evaluating our consolidated result of operations in
the same manner as it helps our management and in comparing financial results across
accounting periods and to those of our peer companies.
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The term “adjusted loss from continuing operations” is not defined under IFRS. The use
of adjusted loss from continuing operations has material limitations as an analytical tool, as it
does not include all items that impact our loss for the relevant years. The effect of items
eliminated from adjusted loss from continuing operations is a significant component in

understanding and assessing our operating and financial performance.

In light of the foregoing limitations for adjusted loss from continuing operations, when
assessing our operating and financial performance, you should not view adjusted loss from
continuing operations in isolation or as a substitute for our operating loss, nor should you view
adjusted loss from continuing operations in isolation or as a substitute for our loss for the year
or any other operating performance measure that is calculated in accordance with IFRS. In
addition, because this non-IFRS measure may not be calculated in the same manner by all
companies, it may not be comparable to other similarly titled measures used by other

companies.

The following table reconciles our adjusted loss from continuing operations for the years
presented to the most directly comparable financial measures calculated and presented in

accordance with IFRS:

For the Year Ended December 31,
2015 2016 2017
(in thousands of RMB)

Loss from continuing operations (171,190) (265,242) (844,903)
Fair value loss of preferred shares and

convertible liabilities 7,836 112,927 742,974
Share-based compensation expenses - - 3,207
Listing expenses - - 9,403

Adjusted loss from continuing
operations (163,354) (152,315) (89,319)

Hypothetical Breakeven Analysis

For the year ended December 31, 2017, we had adjusted loss from continuing operations
of RMB&89.3 million and net operating cash outflows of RMB119.3 million. In order for us to
have recorded adjusted profit from continuing operations and had positive cash flows from
operating activities during the year ended December 31, 2017, we would have needed to
increase our coverage of cities, average number of recommendations made per city, and
average fees for each user recommendation we make as follows, representing a total increase

in revenue of approximately RMB130.2 million or 73%, for our platform services business:
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Average
number of Average fees
Number recommendations for each user
Revenue of cities made per city recommendation
(RMB in
millions)
Beijing and Shanghai +29.5 - +30% +4%
Tier A +33.8 - +50% +8%
Tier B +19.4 - +90% +28%
Tier C +47.5 +110 +125% +28%

Other major assumptions include:

()

(ii)

(iii)

(iv)

our revenue from self-operated interior design and construction business increased
by RMB95.4 million or 34%;

our selling and marketing expenses increased by 30% to enhance our brand
recognition and attract more users and service providers to our platform;

our administrative expenses increased by 15% and our research and development
expenses increased by 5% with the expansion of our business while increasing to a
lesser extent due to economies of scale; and

trade receivables, inventory, trade payables resulting from the additional revenues
and cost of sales are calculated using the actual turnover days as of December 31,
2017.

We believe that this required increase in revenue could reasonably be achieved as we

implement our strategies. Assuming that:

(1)

(ii)

(ii)

we expand our user base by expanding our service offerings, enriching our content,
improving our data analytics and technological capabilities, and increasing targeted
marketing promotion;

we attract additional high quality service providers to our platform to meet the
growing demand from our users, especially in Tier B and Tier C cities where our
users are still underserved due to lack of high quality service providers; and

we increase our average fees for each user recommendation, especially in Tier B and
Tier C cities, with more local service providers on our platform and their increasing
competitiveness,

we believe that the foregoing increase in revenue could be attained. Based on the hypothetical

breakeven analysis above, total estimated revenue would have reached RMB704.6 million,

increasing by 47%, during the year ended December 31, 2017.
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We are also exploring opportunities to enhance the multi-channel monetization
capabilities of our platform, which is not included in the analysis above. We have initiated the
implementation of our monetization strategies in the area of advertising services, loan referral
services and supply chain management services, and will continue to explore other
monetization opportunities, such as charging service providers on our platform for using

certain software owned by or licensed to us.

We have successfully engaged a sizable user base and a high quality service provider base
on our platform. Our ecosystem had 50.6 million MUVs in April 2018 and 7,502 interior design
and construction service providers spanning over 290 cities across the PRC as of April 30,
2018. As we have historically focused on building our ecosystem and maintaining quality user
experience, and are currently at an early stage of monetization, our coverage of cities, average
number of recommendations made per city, and average fees for each user recommendation we
make during the year ended December 31, 2017, especially in Tier B and Tier C cities, were
still at a relatively low level. We believe that we are generally able to scale revenue rapidly
upon successful implementation of our strategies. Based on the foregoing, the Directors are of
the view that the foregoing breakeven analysis is reasonable.

KEY FINANCIAL AND OPERATING METRICS

The following table sets forth our key financial and operating metrics for the periods

indicated:
Year ended December 31,
2015 2016 2017
Current ratio (times)™"” 14 1.0 0.9
Gross profit margin 62.0% 41.5% 50.1%
Note:

(1) Current ratio for 2015/2016 is our current assets (group) divided by our current liabilities (group) at the
end of each financial period. Current ratio for 2017 is our current assets (continuing operations) divided
by our current liabilities (continuing operations) at the end of the financial period.
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LIQUIDITY AND CAPITAL RESOURCES

During the Track Record Period and up to the Latest Practicable Date, we have funded our
cash requirements principally from financing through the issuance and sale of preferred shares
and convertible liabilities in private placement transaction and cash generated from our
operating activities. We have primarily used cash to development new operations and engage
in mid-to-long term strategic investments along the value chain in order to better consolidate
industry resources. We had cash and cash equivalents of RMB758.1 million, RMB612.0
million, RMB474.6 million, respectively. For the purpose of presentation in the consolidated
statement of cash flows, cash and cash equivalents includes cash on hand, deposits held at call
with financial institutions that are readily convertible to known amounts of cash and which are
subject to an insignificant risk of changes in value. We had term deposits of RMB10.0 million,
RMB10.0 million, and nil as of December 31, 2015, 2016 and 2017. We generally deposit our

excess cash in interest-bearing bank accounts and current accounts.

Going forward, we believe that our liquidity requirements will be satisfied by using a
combination of cash generated from operating activities, other funds raised from the capital
markets from time to time and the net proceeds received from the Global Offering. We
currently do not have any plans for material additional external financing.

Cash flow

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

For the year ended December 31,
2015 2016 2017
(in RMB thousands)

Net cash used in operating activities (95,602) (101,356) (119,276)
Net cash used in investing activities (80,534) (58,562) (9,365)
Net cash generated from

financing activities 742,691 3,560 6,567

Net increase/(decrease) in cash and cash

equivalents 566,555 (156,358) (122,074)
Cash and cash equivalents at beginning

of the year 187,852 758,131 612,028
Effect on exchange rate difference 3,724 10,255 (9,317)

Cash and cash equivalents at end of
the year 758,131 612,028 480,637
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Net cash used in operating activities

For the year ended December 31, 2017, net cash used in operating activities was
RMB119.3 million primarily due to a loss before income tax expense from continuing
operations of RMB&837.3 million as well as a dilution gain arising on a reduced interest in
Guangzhou Seagull of RMB11.0 million relating to the capital increase by Guangzhou Seagull,
and a decrease in prepayments from customers, trade and other payables of RMB15.9 million.
These were partially offset by adjustments for the fair value loss of preferred shares and
convertible liabilities of RMB743.0 million and the depreciation of property, plant and
equipment of RMB26.4 million.

For the year ended December 31, 2016, net cash used in operating activities was
RMBI101.4 million primarily due to a loss before income tax expense from continuing
operations of RMB257.2 million as well as adjustments for the gain on investment on financial
assets at fair value of RMB20.4 million and interest income of RMB10.2 million. This was
partially offset by an increase in prepayments from customers, trade and other payables of
RMB150.5 million, adjustments for the fair value loss of preferred shares and convertible
liabilities of RMB112.9 million and depreciation of property, plant and equipment of RMB26.1
million.

For the year ended December 31, 2015, net cash used in operating activities was
RMB95.6 million primarily due to a loss before income tax expense from continuing
operations of RMB168.2 million which was partially offset by an increase in prepayments from
customers, trade and other payables of RMB212.8 million as well as depreciation of property,
plant and equipment of RMB15.8 million.

Net cash used in investing activities

For the year ended December 31, 2017, net cash used in investing activities was RMB9.4
million, which was primarily attributable to RMB17.8 million used in purchase of property,
plant and equipment,which was partially offset by RMB1.7 million received from disposal of
property, plant and equipment, as well as RMB2.3 million in dividends received from
investments in associates and RMB3.4 million in repayments of loan from related parties.

For the year ended December 31, 2016, net cash used in investing activities was RMB58.6
million, which was primarily attributable to an increase of RMBS50.0 million in investments in
available-for-sale financial assets, which mainly includes investment in Qin Shui Jia Ding LLP,
as well as RMB29.4 million used in the purchase of property, plant and equipment, and an
increase of RMB23.9 million used in investments in associates investments. These were
partially offset by RMB46.9 million in proceeds from sale of financial assets at fair value
through profit or loss.

For the year ended December 31, 2015, net cash generated from investing activities was
RMB&0.5 million, which was primarily attributable to an increase of RMB29.5 million used in
investments in associates investments, as well as RMB27.9 million used in the purchase of
property, plant and equipment, and an increase of RMB22.2 million used in investment in
available-for-sale financial assets which mainly includes investment in Qin Shui Jia Ding LLP.
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Net cash generated from financing activities

For the year ended December 31, 2017, net cash generated from financing activities was
RMB6.6 million, which was attributable to cash received from capital contributions in
subsidiaries from non-controlling interests, which was slightly offset by cash paid for

acquisition of additional equity interest in a subsidiary.

For the year ended December 31, 2016, net cash generated from financing activities was
RMB3.6 million, which was attributable to cash received from capital contributions in

subsidiaries from non-controlling interests.

For the year ended December 31, 2015, net cash generated from financing activities was
RMB742.7 million, which was primarily attributable to RMB795.7 million in proceeds from
issuance of preferred shares and RMBO0.6 million cash received from capital contributions in

subsidiaries from non-controlling interests.

DISCUSSION OF CERTAIN KEY CONSOLIDATED BALANCE SHEETS ITEMS

The tables below set forth selected information from our consolidated balance sheets as
of the dates indicated, which have been extracted from our audited consolidated financial
statements included in Appendix I and the unaudited management accounts of the Group for
the four months ended April 30, 2018.

As at December 31,
2015 2016 2017
(in RMB thousands)

Total non-current assets 244 594 315,833 296,446
Total current assets 1,212,401 1,057,308 923,556
Total assets 1,456,995 1,373,141 1,220,002
Total non-current liabilities 868,870 1,031,668 1,594,662
Total current liabilities 847,570 1,042,831 1,116,870
Total liabilities 1,716,440 2,074,499 2,711,532
Total deficits 259,445 701,358 1,491,530
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The following table sets forth our current assets and current liabilities as of the dates
indicated:

As at
As at December 31, April 30,
2015 2016 2017 2018
(in RMB thousands)
(unaudited)
Current assets
Inventories 6,744 8,711 12,768 12,150
Trade and other receivables 80,926 70,690 64,133 78,363
Amount due from related
parties”’ 330,085 350,231 325,315 15,382
Amount due from directors 5,502 5,648 5,697 -
Financial assets at fair
value through profit
or loss 21,013 - - -
Term deposits 10,000 10,000 - -
Cash and cash equivalents 758,131 612,028 474,617 432,135
Assets classified as held
for sale® - — 41,026 -
Total current assets 1,212,401 1,057,308 923,556 538,030
Current liabilities
Prepayments from
customers, trade and
other payables 481,584 634,021 498,656 392,256
Amount due to related
parties 310,090 310,090 310,090 -
Contract liabilities - - - 62,467
Convertible liabilities 43,331 57,961 147,897 —
Current tax liabilities 5,875 38,639 43,260 47,660
Deferred revenue 6,690 2,120 3,720 3,720
Liabilities directly
associated with assets
classified as held
for sale”’ - - 113,247 -
Total current liabilities 847,570 1,042,831 1,116,870 506,103
Net current assets
(liabilities) 364,831 14,477 (193,314) 31,927

Note:
(I)  The amount due from related parties will be fully settled upon Listing.
(2) On December 26, 2017, the Board approved the disposal of the Disposed Entity, the indirectly

wholly-owned subsidiary of Shanghai Qijia, which operates the discontinued operation. The assets and
liabilities in the Disposed Entity were classified as current assets and current liability.
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As of December 31, 2015, 2016 and 2017, we had net current assets of RMB364.8
million, RMB14.5 million and net current liabilities of RMB193.3 million, and as of April 30,
2018 we had net current assets of RMB31.9 million, respectively. The change from December
31,2015 to 2016 was largely due to an increase in prepayments from customers, trade and other
payables as well as a decrease in cash and cash equivalents. The change from December 31,
2016 to 2017 was largely due to a decrease in cash and cash equivalents as well as an increase
in convertible liabilities and liabilities directly associated with assets classified as held for sale.
The change from December 31, 2017 to April 30, 2018 is largely due to a decrease in amount
due to related parties. Our position as of April 30, 2018 is largely due to (i) rights of the CDH
Entities to subscribe for our Series A Preferred Shares, which are classified as a current liability
because they did not complete the necessary administrative procedures for an offshore

investment; and (ii) prepayments from service providers resulted from our business model.

Trade receivables

Trade receivables are amounts due from customers for merchandise sold in the ordinary
course of business. Trade and other receivables are generally due for settlement within 30 days
and therefore are all classified as current. During the Track Record Period, most of the trade
receivables were derived from (i) customers of the Discontinued Business for the year ended
December 31, 2015, (ii) customers of our self-operated interior design and construction
business for the year ended December 31, 2016, and (iii) management fees due from

administrative services provided by us for the year ended December 31, 2017.

The following table sets forth our trade receivables as of the dates indicated:

As at December 31,

2015 2016 2017
Continuing
Group Group operations

(in RMB thousands)

Trade receivables 13,556 13,052 5,445
Less: provision for impairment (574) (1,378) -
Trade receivables, net 12,982 11,674 5,445

Our net trade receivables decreased slightly from RMB13.0 million as of December 31,
2015 to RMB11.7 million as of December 31, 2016. Our net trade receivables further decreased
to RMB5.4 million as of December 31, 2017, primarily due to the disposal of the Disposed
Entity.
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We generally grant credit periods to customers ranged from zero to 90 days. The
following table sets forth an aging analysis of our trade receivables based on invoice date were
as follows:

As at December 31,

2015 2016 2017
Continuing
Group Group operations

(in RMB thousands)

Trade receivables — gross

Within 1 month 7,670 2,934 1,538
Over 1 month and within 3 months 3,774 5,296 409
Over 3 months and within 1 year 1,472 2,434 3,498
Over 1 year 640 2,388 -

13,556 13,052 5,445

Our trade receivables are all non-interest bearing. We assess the credit terms on a
case-by-case basis, taking into account our customer’s creditworthiness, prior history with such
customer and additional customer-specific information. For trade receivables that have
remained outstanding for significant periods of time, we evaluate the likelihood of collection
based on each individual customer’s situation and ability to pay in full.

The following table sets forth the number of turnover days for our trade receivables for
the periods indicated:

For the year ended December 31,

2015 2016 2017

Continuing

Group Group operations

Trade receivables turnover days”’ 6.5 8.5 4.1

Note:

(1)  Trade receivables turnover days for 2015/2016 equals the average of the opening and closing gross trade
receivables balance (group), divided by revenue (group) for the same period and multiplied by 365 days.
Trade receivables turnover days for 2017 equals the closing gross trade receivables balance (continuing
operations), divided by revenue (continuing operations) for the same period and multiplied by 365 days.

Our trade receivables turnover days decreased from 8.5 for the year ended December 31,
2016 to 4.1 for the year ended December 31, 2017, primarily due to the disposal of the
Disposed Entity.

Approximately RMB2.0 million, or 35.9%, of our trade receivables as of December 31,
2017, had been settled as of April 30, 2018.
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Other receivables

For the three years ended December 31, 2015, 2016 and 2017, we had other receivables
of RMB37.1 million, RMB31.5 million and RMB25.2 million, primarily consisting of loans
due from third parties of RMB19.6 million, RMB17.7 million and RMB17.7 million,
respectively. In addition, we had prepayments to suppliers, prepaid listing expenses and
value-added tax recoverable that in these periods totaled RMB30.8 million, RMB27.5 million
and RMB33.5 million, respectively.

Cash and cash equivalents

As at December 31,
2015 2016 2017
(in RMB thousands)

Cash at bank 767,225 617,712 472,912
Cash on hand 906 4,316 1,705
768,131 622,028 474,617

Less: term deposits with initial term of
over three months (10,000) (10,000) -
758,131 612,028 474,617

Term deposits with initial terms of over three months were neither past due nor impaired.
The directors of the Company considered that the carrying amount of the term deposits with
initial terms of over three months approximated to their fair value as at December 31, 2015,
2016 and 2017.

Prepayments from customers, trade and other payables

We record the amount we expect to pay for goods or services that have been acquired in
the ordinary course of business from suppliers as trade payables on our balance sheet, mainly
comprising of payables for purchase of inventory and marketing services. These amounts
represent liabilities for goods and services provided to us prior to the end of financial year
which are unpaid. The amounts are unsecured and are usually paid within 30 days of
recognition. Trade and other payables are presented as current liabilities unless payment is not
due within 12 months after the reporting period. They are recognized initially at their fair value

and subsequently measured at amortized cost using the effective interest method.
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The following table sets forth the amount of our prepayments from customers, trade
payables and other payables as of the dates indicated.

As at December 31,

2015 2016 2017
Continuing
Group Group operations

(in RMB thousands)

Trade payables 60,504 62,393 52,610
Deposits payables‘" 165,133 207,804 135,341
Quality and performance guarantee
deposits from customers 57,730 73,224 52,986
Payables for purchases of property,
plant and equipment 15,116 6,245 876
Payables for listing expenses - - 12,046
Other accrued expenses and payables 18,602 18,453 7,674
Staff salaries and welfare payables 80,902 99,444 96,787
Prepayment from customers® 69,265 144,041 115,990
Accrued taxes other than income tax 14,332 22,417 24,346
481,584 634,021 498,656
Notes:

(1)  Deposits payables mainly represent the quality guarantee pledge received from service providers on our
platform and security deposits from users of our escrow payment services.

(2)  Prepayments from customers mainly represent the prepayments from service providers on our platform
and prepayments from customers of our self-operated interior design and construction business. As of
December 31, 2017, we had prepayments from service providers on our platform in the amount of
RMB47.5 million, which mainly consist of recommendation fee, license fee and construction material
procurement fee, of which RMB38.4 million had been utilized as of April 30, 2018. As of December 31,
2017, we had prepayments from customers of our self-operated interior design and construction business
in the amount of RMB68.0 million, which mainly consist of construction fee and construction material
procurement fee, of which RMB52.8 million had been utilized as of April 30, 2018.
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The aging analysis of our trade payables based on invoice date was as follows:

As at December 31,

2015 2016 2017
Continuing
Group Group operations

(in RMB thousands)

Within 1 month 37,223 29,918 30,918
Over 1 month and within 3 months 10,627 14,913 3,673
Over 3 months and within 1 year 12,436 11,396 10,142
Over 1 year 218 6,166 7,877

60,504 62,393 52,610

The following table sets forth the number of turnover days for our trade payables:

For the year ended December 31,

2015 2016 2017

Continuing

Group Group operations

Trade payables turnover days‘"’ 69.2 66.1 80.3

Note:

(1)  Trade payables turnover days for 2015/2016 equals the average of the opening and closing trade
payables balance (group), divided by cost of sales (group) for the same period and multiplied by 365
days. Trade payables turnover days for 2