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Approximate date of commencement of proposed sale to the public: As soon as practicable after the effective date of this registration statement.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933, check the following
box. O

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering. [J

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration statement number of
the earlier effective registration statement for the same offering. O

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act registration statement number of
the earlier effective registration statement for the same offering. [

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933.
Emerging growth company

If an emerging growth company that prepares its financial statements in accordance with U.S. GAAP, indicate by check mark if the registrant has elected not to use the extended
transition period for complying with any new or revised financial accounting standardst provided pursuant to Section 7(a)(2)(B) of the Securities Act. [J

T The term “new or revised financial accounting standard” refers to any update issued by the Financial Accounting Standards Board to its Accounting Standards Codification after
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securities to be registered offering price(2)(3) registration fee
Ordinary shares, par value US$0.001 per share(1)(2) USs$ Us$
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No. 333- ). Each American depositary share represents ordinary shares.

@) Includes ordinary shares initially offered and sold outside the United States that may be resold from time to time in the United States either as part of their distribution or within 40
days after the later of the effective date of this registration statement and the date the shares are first bona fide offered to the public, and also includes ordinary shares that are issuable
upon the exercise of the underwriters’ option to purchase additional ADSs. These ordinary shares are not being registered for the purpose of sales outside the United States.

3) Estimated solely for the purpose of computing the amount of the registration fee pursuant to Rule 457(0) under the Securities Act of 1933.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registrant shall file a further
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed
with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not soliciting an offer
to buy these securities in any state where the offer or sale is not permitted.

Subject to Completion
Preliminary Prospectus Dated , 2020

American Depositary Shares

@ Kingsoft Cloud

Kingsoft Cloud Holdings Limited

Representing Ordinary Shares

This is an initial public offering of American depositary shares, or ADSs, representing ordinary shares of Kingsoft Cloud Holdings Limited. We
are offering a total of ADSs, each representing of our ordinary shares, par value US$0.001 per share. [The selling shareholders
identified in this prospectus are offering an additional ADSs. We will not receive any of the proceeds from the sale of the ADSs being sold by the selling
shareholders.] The underwriters may also purchase up to ADSs within 30 days from the date of this prospectus.

Prior to this offering, there has been no public market for the ADSs. We expect the initial public offering price will be between US$ and
US$ per ADS. We intend to apply to list the ADSs representing our ordinary shares on the [New York Stock Exchange] / [Nasdaq Global
Select Market] under the symbol “ ?

Neither the United States Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

We are an “emerging growth company” under the U.S. federal securities laws and will be subject to reduced public company reporting
requirements. Investing in our ordinary shares involves risks. See “Risk Factors” beginning on page 18 of this prospectus.

Per ADS Total
Public offering price Us$ US$
Underwriting discounts and commissions(1) US$ US$
Proceeds, before expenses, to us US$ US$
1) For a description of the compensation payable to the underwriters, see “Underwriting.”
The underwriters expect to deliver the ADSs against payment in U.S. dollars in New York, New York on , 2020.
J.P. Morgan UBS Investment Bank Credit Suisse

The date of this prospectus is 5 2020.
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We have not authorized anyone to provide any information other than that contained in this prospectus or in any free writing prospectus prepared
by or on behalf of us or to which we may have referred you. We take no responsibility for, and can provide no assurance as to the reliability of, any other

information that others may give you. We and the underwriters have not authorized any other person to provide you with different or additional

information. Neither we nor the underwriters are making an offer to sell the ordinary shares in any jurisdiction where the offer or sale is not permitted.
This offering is being made in the United States and elsewhere solely on the basis of the information contained in this prospectus. You should assume
that the information appearing in this prospectus is accurate only as of the date on the front cover of this prospectus, regardless of the time of delivery of
this prospectus or any sale of the ADSs representing our ordinary shares. Our business, financial condition, results of operations and prospects may have

changed since the date on the front cover of this prospectus.

Until , 2020 (the 25th day after the date of this prospectus), all dealers that buy, sell or trade the ADSs, whether or not
participating in this offering, may be required to deliver a prospectus. This is in addition to the obligation of dealers to deliver a prospectus
when acting as underwriters and with respect to their unsold allotments or subscriptions.

i
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PROSPECTUS SUMMARY

The following summary is qualified in its entirety by, and should be read in conjunction with, the more detailed information and financial
statements and the related notes appearing elsewhere in this prospectus. In addition to this summary, we urge you to read the entire prospectus
carefully, especially the risks of investing in the ADSs discussed under “Risk Factors,” “Business,” and information contained in “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” before deciding whether to buy the ADSs. Investors should note that
Kingsoft Cloud Holdings Limited, our ultimate Cayman Islands holding company, does not directly own any substantive business operations in the
PRC and our businesses in the PRC described in this prospectus are operated through our VIEs.

Our Mission

Our mission is to empower enterprises with cloud services.

Our Business

We are the largest independent cloud service provider in China. We have built a comprehensive and reliable cloud platform consisting of
extensive cloud infrastructure, cutting-edge cloud products and well-architected industry-specific solutions across public cloud, enterprise cloud
and AIoT cloud services, based on which we have achieved a leading position in the cloud market in China. We are the third largest internet cloud
service provider in China with a market share of 5.4% in terms of revenue from Infrastructure as a Service, or IaaS, and Platform as a Service, or
Paa$, public cloud services in 2018, according to Frost & Sullivan, a third-party industry research firm commissioned by us.

Cloud offers a wide variety of benefits, primarily including cost reduction, flexibility, scalability and reliability, and technology innovation, to
enterprises compared with the traditional on-premise IT models. As a result of these benefits, global IT spending has seen a structural shift from
traditional on-premise IT models to a cloud-based model. In 2018, China has become the second largest cloud market globally in terms of revenue,
following the United States, according to Frost & Sullivan. The market size of China’s cloud services grew at a CAGR of 34.9% from 2014 to 2018
and is expected to grow at a CAGR of 32.1% from 2018 to 2023, outpacing the CAGR of 22.1% and 20.2% for the respective periods in the United
States, according to Frost & Sullivan. The market size of China’s internet cloud market was RMB36.7 billion in 2018 and is expected to reach
RMB175.2 billion in 2023, while the market size of China’s cloud market for traditional enterprises and public service organizations is even larger,
which was RMB79.4 billion in 2018 and is expected to reach RMB291.6 billion in 2023, according to Frost & Sullivan. Moreover, China’s cloud
market is at an early stage with tremendous growth potentials as indicated by the lower market penetration as compared to that in the United States.
Being among the existing market leaders who have built significant competitive advantages in a market that has high entry barriers, we are well
positioned to capture the large and growing market opportunities brought about by the increased penetration of cloud services into traditional
enterprises and public service organizations, application of 5G, Al and IoT, demand for multi-cloud and neutrality, and support by favorable
government policies.

Being an independently operated company, focusing on cloud services since our inception, we are able to fully mobilize our resources into
the innovation of our business models and provide high-quality services to businesses and organizations of all kind. With our full dedication to
cloud business, we are able to avoid potential conflicts of interest with our customers and enhance our neutral position, which in turn gains
additional trust from more and more customers.

Leveraging our profound industry insights, we saw significant growth prospects in selected verticals, such as game, video and financial
services. We have strategically expanded our footprints into such fast-growing
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verticals as first-movers and have established a leading market position through relentless execution. We have inherited the “enterprise service
DNA” from Kingsoft Group, the widely trusted leading software franchise in China, and have established superior enterprise service capabilities.
Benefiting from Kingsoft Group’s over 30 years of experience in providing enterprise services, we value each customer and provide best-in-class
customer services covering their entire life-cycle. Such customer-centric service philosophy enables us to achieve increasing brand recognition, a
loyal customer base while improving unit economics. We also adopt a premium-customer strategy, focusing on leading enterprises within selected
verticals to establish our market presence efficiently. The total number of our Premium Customers increased from 113 in 2017 to 154 in 2018, and
further to 222 in the nine months ended September 30, 2019. In 2018 and the nine months ended September 30, 2019, our net dollar retention rate
of Public Cloud Service Premium Customers was 161% and 166%, respectively.

We stay at the forefront of cloud technology development and have built prominent research and development capabilities. We enjoy a skilled
talent pool and will continue to invest in research and development to enhance our technology leadership and upgrade our cloud solutions. As of
September 30, 2019, our research and development team consisted of 1,064 engineers, researchers, programmers and computer and data scientists,
accounting for 63% of our total employees.

Attributable to the above, we have achieved superior growth. Our revenues increased by 79.5% from RMB1,236.0 million in 2017 to
RMB2,218.2 million (US$310.3 million) in 2018, and increased by 86.3% from RMB1,493.8 million for the nine months ended September 30,
2018 to RMB2,782.7 million (US$389.3 million) for the nine months ended September 30, 2019. We have incurred gross loss of RMB118.2
million, RMB200.4 million (US$28.0 million) and RMB46.6 million (US$6.5 million) in 2017, 2018 and the nine months ended September 30,
2019, respectively, and we have also incurred net loss of RMB714.3 million, RMB1,006.4 million (US$140.8 million) and RMB871.7 million
(US$122.0 million) in the same periods, respectively.

Our Strengths
We believe the following competitive strengths are essential for our continued leadership and differentiate us from our competitors:
. Largest independent cloud service provider in China;
. Strategically selected verticals with high growth;
. Superior enterprise service capabilities;
. Strong customer conversion capabilities and go-to-market efficiencies;
. Proprietary cutting-edge technologies and prominent research and development capabilities; and

. Visionary management team and strong synergies with our strategic shareholders.

Our Strategies
We intend to further achieve superior growth and strengthen our market position by pursuing the following strategies:
. Strengthen our market position in strategically selected verticals;
. Expand into new verticals and grow our customer base;
. Continue to invest in infrastructure and technology;

. Capitalize on scale advantages and improve operational efficiency;
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Enhance our strategic partner ecosystem; and

Selectively pursue international expansion.

Our Challenges

Investing in our ADSs involves a high degree of risk. You should carefully consider the risks and uncertainties summarized below, the risks
described under the “Risk Factors” section beginning on page 16 of, and the other information contained in, this prospectus before you decide
whether to purchase our ADSs.

We face risks and uncertainties in realizing our business objectives and executing our strategies, including:

We have experienced rapid growth and expect our growth to continue, but if we fail to effectively manage our growth, then our
business, results of operations and financial condition could be adversely affected;

We have a history of net loss and we are uncertain about our future profitability;

To support our business growth, we are continuously optimizing and expanding our infrastructure including data centers, and investing
heavily in our research and development efforts, which may negatively impact our cash flow, and may not generate the results we
expect to achieve;

The market in which we participate is competitive, and if we do not compete effectively, our business, results of operations and
financial condition could be harmed;

We have recorded negative cash flows from operating activities historically. If we fail to collect accounts receivable from our
customers in a timely manner, our business operations and financial results may be materially and adversely affected;

We receive a substantial portion of our revenues from a limited number of customers, and the loss of, or a significant reduction in
usage by, one or more of our Premium Customers would result in lower revenues and could harm our business;

We operate in an emerging and evolving market. If our market does not grow as we expect, or if we fail to adapt and respond
effectively to rapidly changing technology, evolving industry standards, changing regulations, and changing customer needs,
requirements or preferences, our products and solutions may become less competitive;

Security incidents and attacks on us, our products or solutions, or our global network infrastructure could lead to significant costs and
disruptions that could harm our business, financial results, and reputation;

Export controls and economic or trade restrictions that are imposed on certain of our business partners may affect our business,
financial condition and results of operations; and

If our expansion into new verticals is not successful, our business, prospects and growth momentum may be materially and adversely
affected.

Corporate History and Structure

In January 2012, we incorporated Kingsoft Cloud Holdings Limited under the laws of the Cayman Islands as our offshore holding company.
In February 2012, we incorporated Kingsoft Cloud Corporation Limited as Kingsoft Cloud Holdings Limited’s wholly-owned subsidiary in Hong

In April 2012, Kingsoft Cloud Corporation Limited incorporated Beijing Kingsoft Cloud Technology Co., Ltd., or Beijing Kingsoft Cloud, as
its wholly-owned subsidiary in the PRC. In December 2015, Kingsoft Cloud Corporation Limited incorporated another wholly-owned subsidiary,
Beijing Yunxiang Zhisheng Technology Co., Ltd., or Yunxiang Zhisheng, in the PRC. See “Corporate History and Structure—Corporate Structure.”
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In December 2017, Kingsoft Cloud Corporation Limited incorporated a wholly-owned subsidiary, Kingsoft Cloud Inc., in the United States,
to operate cloud service business and conduct research and development on cloud technology and products.

Beijing Kingsoft Cloud entered into a series of contractual arrangements, as amended and restated, with Zhuhai Kingsoft Cloud Technology
Co., Ltd., or Zhuhai Kingsoft Cloud, and its wholly-owned subsidiary, Beijing Kingsoft Cloud Network Technology Co., Ltd., or Kingsoft Cloud
Network, through which we obtained control over Zhuhai Kingsoft Cloud. In addition, Yunxiang Zhisheng entered into a series of contractual
arrangements with Kingsoft Cloud (Beijing) Information Technology Co., Ltd., or Kingsoft Cloud Information, and its wholly-owned subsidiary,
Beijing Jinxun Ruibo Technology Co., Ltd., or Jinxun Ruibo, which enable us to obtain control over the Kingsoft Cloud Information to operate
value-added telecommunication services. As a result, we are regarded as the primary beneficiary of each of Zhuhai Kingsoft Cloud and Kingsoft
Cloud Information. We treat them as our consolidated affiliated entities under U.S. GAAP and have consolidated the financial results of these
entities in our consolidated financial statements in accordance with U.S. GAAP. We refer to Beijing Kingsoft Cloud and Yunxiang Zhisheng as our
wholly foreign owned entities, or WFOEs, and refer to Zhuhai Kingsoft Cloud, Kingsoft Cloud Information and their subsidiaries, as our variable
interest entities, or our VIEs, in this prospectus. For more details and risks related to our VIE structure, please see “Corporate History and Structure
—Contractual Arrangements with Our VIEs and the Their Respective Shareholders” and “Risk Factors—Risks Relating to Our Corporate
Structure.”
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Notes:

The following diagram illustrates our corporate structure, including our significant subsidiaries and VIEs, immediately upon the completion
of this offering, assuming no exercise of the underwriters’ option to purchase additional ADSs.
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(1)  Shareholders of Zhuhai Kingsoft Cloud are Beijing Kingsoft Digital Entertainment Technology Co., Ltd. and Ms. Weiqin Qiu, a family member of a director of Kingsoft Group.
Beijing Kingsoft Digital Entertainment Technology Co., Ltd. and Ms. Weigin Qiu are not shareholders of our company. Beijing Kingsoft Digital Entertainment Technology Co.,
Ltd. is ultimately owned by Ms. Weiqin Qiu and Ms. Peili Lei, a family member of the chairman of our Board.

) Shareholders of Kingsoft Cloud Information are Mr. Yulin Wang (our director and CEO) and Ms. Weiqin Qiu.

(3)  Six subsidiaries are Xiong’an Kingsoft Cloud Information Technology Co., Ltd., Nanjing Qianyi Shixun Information Technology Co., Ltd., Suzhou Yunxiang Zhisheng Network
Technology Co., Ltd., Rizhao Kingsoft Cloud Network Technology Co., Ltd., Hainan ChengMai Yunxiang Zhisheng Network Technology Co., Ltd. and Kingsoft Cloud
(Tianjin) Technology Development Co., Ltd., all of which are wholly owned by Kingsoft Cloud Network to operate cloud business for certain projects.

(4)  Two subsidiaries are Nanjing Kingsoft Cloud Network Technology Co., Ltd. and Wuhan Kingsoft Cloud Information Technology Co., Ltd., both of which are wholly owned by
Jinxun Ruibo to operate cloud business for certain projects.
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OUR CORPORATE INFORMATION

Our principal executive offices are located at Kingsoft Tower, No. 33, Xiao Ying West Road, Haidian District Beijing, 100085, the People’s
Republic of China. Our telephone number at this address is +86 10 6292 7777. Our registered office in the Cayman Islands is located at Cricket
Square, Hutchins Drive, P.O. Box 2681, Grand Cayman KY1-1111, Cayman Islands. Our agent for service of process in the United States is

Investors should contact us for any inquiries through the address and telephone number of our principal executive office. Our principal
website is https://www.ksyun.com/. The information contained on our website is not a part of this prospectus.

IMPLICATIONS OF BEING AN EMERGING GROWTH COMPANY

As a company with less than US$1.07 billion in revenue for the last fiscal year, we qualify as an “emerging growth company” pursuant to the
Jumpstart Our Business Startups Act of 2012 (as amended by the Fixing America’s Surface Transportation Act of 2015), or the JOBS Act. An
emerging growth company may take advantage of specified reduced reporting and other requirements that are otherwise applicable generally to
public companies. These provisions include exemption from the auditor attestation requirement under Section 404 of the Sarbanes-Oxley Act of
2002, or Section 404, in the assessment of the emerging growth company’s internal control over financial reporting. The JOBS Act also provides
that an emerging growth company does not need to comply with any new or revised financial accounting standards until such date that a private
company is otherwise required to comply with such new or revised accounting standards. Pursuant to the JOBS Act, we have elected to take
advantage of the benefits of this extended transition period for complying with new or revised accounting standards as required when they are
adopted for public companies. As a result, our operating results and financial statements may not be comparable to the operating results and
financial statements of other companies who have adopted the new or revised accounting standards.

We will remain an emerging growth company until the earliest of (i) the last day of our fiscal year during which we have total annual gross
revenues of at least US$1.07 billion; (ii) the last day of our fiscal year following the fifth anniversary of the completion of this offering; (iii) the
date on which we have, during the previous three-year period, issued more than US$1.0 billion in non-convertible debt; or (iv) the date on which
we are deemed to be a “large accelerated filer” under the Securities Exchange Act of 1934, as amended, or the Exchange Act, which would occur if
the market value of the ADSs that are held by non-affiliates exceeds US$700 million as of the last business day of our most recently completed
second fiscal quarter. Once we cease to be an emerging growth company, we will not be entitled to the exemptions provided in the JOBS Act
discussed above. See “Risk Factors—Risks Relating to the ADSs and This Offering—We are an emerging growth company within the meaning of
the Securities Act and may take advantage of certain reduced reporting requirements.”

CONVENTIONS WHICH APPLY TO THIS PROSPECTUS

Unless we indicate otherwise, all information in this prospectus reflects the following:

. no exercise by the underwriters of their option to purchase additional ADSs to purchase up to additional ADSs
representing ordinary shares from us; and

Except where the context otherwise requires and for purposes of this prospectus only:

. “ADSs” refer to the American depositary shares, each representing ordinary shares;
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. “Annualized Revenues” is calculated by dividing the revenues from a customer for the current period by the number of months in the
current period and multiplying that amount by 12;

. “ARM?” refers to advanced reduced instruction set computing machine;

. “China” or “PRC” refers to the People’s Republic of China, excluding, for the purpose of this prospectus only, Taiwan, Hong Kong
and Macau Special Administrative Region;

. “Enterprise Cloud Service Premium Customer” refers to, (i) for a historical year, a customer with annual revenues of over
RMB700,000 generated from enterprise cloud services, or (ii) for the current period, a customer with Annualized Revenues of over
RMB700,000 generated from enterprise cloud services;

. “GPU” refers to graphics processing unit;
. “Hong Kong” or “HK” refers to the Hong Kong Special Administrative Region of the PRC;

. “TaaS” refers to Infrastructure as a Service, a category of cloud services that provides high-level application programming interface
used to dereference various low-level details of underlying network infrastructure like physical computing resources, location, data
partitioning, scaling, security, backup, etc.;

. “Independent cloud service providers” refer to cloud service providers that are not belonging to any large-scale conglomerates that are
involved in a wide range of businesses where they could potentially compete with their customers;

. “Kingsoft Group” refers to Kingsoft Corporation Limited (HKEx: 3888), our largest shareholder;

. “net dollar retention rate of Public Cloud Service Premium Customers” is calculated by dividing the revenues from our Public Cloud
Service Premium Customers, who were also our Public Cloud Service Premium Customers in the previous year, in the indicated
period by the revenues from all of our Public Cloud Service Premium Customers in the previous corresponding period;

. “ordinary share” refers to our ordinary shares, par value US$0.001 per share;

. “PaaS” refers to Platform as a Service, a category of cloud services that provides a platform allowing customers to develop, run, and
manage applications without the complexity of building and maintaining the infrastructure typically associated with developing and
launching an app;

. “Premium Customer” refers to, (i) for a historical year, a customer with annual revenues of over RMB700,000, or (ii) for the current
period, a customer with Annualized Revenues of over RMB700,000;

. “Public Cloud Service Premium Customer” refers to, (i) for a historical year, a customer with annual revenues of over RMB700,000
generated from public cloud services, or (ii) for the current period, a customer with Annualized Revenues of over RMB700,000
generated from public cloud services;

. “RMB” or “Renminbi” refers to the legal currency of the People’s Republic of China;

. “SaaS” refers to Software as a Service, a category of cloud services that provides a software licensing and delivery model in which
software is licensed on a subscription basis and is centrally hosted;

. “US$,” “dollars” or “U.S. dollars” refers to the legal currency of the United States;

. “variable interest entities” or “VIEs” refer to the PRC entities of which we have power to control the management, and financial and
operating policies and have the right to recognize and receive substantially all the economic benefits and in which we have an
exclusive option to purchase all or part of the equity interests and all or a portion of the assets at the minimum price possible to the
extent permitted by PRC law;
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.

. we,” “us,” “our company,” the “Company,” and “our” refer to Kingsoft Cloud Holdings Limited, a Cayman Islands company and its
subsidiaries and, in the context of describing our operations and consolidated financial information, its consolidated variable interest
entities, or VIEs; and

2

. “Xiaomi” refers Xiaomi Corporation (HKEx: 1810), one of our shareholders.

Unless specifically indicated otherwise or unless the context otherwise requires, all references to our ordinary shares exclude a total of
283,656,304 ordinary shares issued by deemed to be not outstanding, including: (i) the 240,451,179 ordinary shares underlying share awards under
our share incentive plans that are issued but deemed to be not outstanding and held by TMF Trust (HK) Limited, as trustee of the share awards, (ii)
the 33,605,125 ordinary shares underlying share awards under our share incentive plans that are issued but deemed to be not outstanding and held
by Autogold Limited, (iii) the 9,600,000 ordinary shares underlying share awards under our share incentive plans that are issued but deemed to be
not outstanding and held by River Jade Holdings Limited, a British Virgin Islands company ultimately controlled by Mr. Wang, and (iv) assuming
that the underwriters will not exercise their option to purchase additional ADSs.

Unless otherwise noted, all translations from Renminbi to U.S. dollars and from U.S. dollars to Renminbi in this prospectus are made at
RMB7.1477 to US$1.00, the exchange rate set forth in the H.10 statistical release of the Federal Reserve Board on September 30, 2019. We make
no representation that any Renminbi or U.S. dollar amounts could have been, or could be, converted into U.S. dollars or Renminbi, as the case may
be, at any particular rate, the rates stated below, or at all. On December 13, 2019 the noon buying rate for Renminbi was RMB6.9925 to US$1.00.

This prospectus contains information derived from various public sources and certain information from an industry report in January, 2020,
as supplemented, that was commissioned by us and prepared by Frost & Sullivan, a third-party industry research firm, to provide information
regarding our industry and market position in China. Such information involves a number of assumptions and limitations, and you are cautioned
not to give undue weight to these estimates. We have not independently verified the accuracy or completeness of the data contained in these
industry publications and reports. The industry in which we operate is subject to a high degree of uncertainty and risk due to variety of factors,
including those described in the “Risk Factors” section. These and other factors could cause results to differ materially from those expressed in
these publications and reports.
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Offering price range

ADSs offered by us

[ADSs offered by the selling shareholders]

The ADSs

Ordinary shares

Ordinary shares outstanding immediately after this
offering

THE OFFERING

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

ADSs (or ADS:s if the underwriters exercise their option to purchase
additional ADSs in full).

[ ADSs (or ADSs if the underwriters exercise their option to purchase
additional ADSs in full).]

Each ADS represents ordinary shares, par value US$0.001 per share. The
depositary will hold the ordinary shares underlying the ADSs. You will have rights as
provided in the deposit agreement.

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

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

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

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

We will issue ordinary shares represented by the ADSs in this offering.

[All options, regardless of grant dates, will entitle holders to the equivalent number of
ordinary shares once the vesting and exercising conditions on such share-based
compensation awards are met.]

See “Description of Share Capital.”

ordinary shares, par value US$0.001 per share (or ordinary shares if
the underwriters exercise their option to purchase additional ADSs in full).
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Option to purchase additional ADSs

Listing

Use of proceeds

Lock-up

Payment and settlement

Depositary

[Directed share program

Assured Entitlement Distribution

We [and certain selling shareholders] have granted to the underwriters the right to purchase
up to an additional ADSs from us within 30 days of the date of this prospectus in
connection with the offering.

We intend to apply to list the ADSs representing our ordinary shares on the [New York
Stock Exchange, or NYSE,] /[Nasdaq Global Select Market, or Nasdaq] under the symbol

« £

We expect to receive net proceeds of approximately US$ million from this offering,
after deducting underwriting discounts and commissions and estimated offering expenses
payable by us. [We will not receive any of the proceeds from the sale of ADSs by the
selling shareholders.]

We intend to use the net proceeds for the following purposes:

. approximately % to further invest in technology and product development,
especially in artificial intelligence, big data and cloud technologies;

. approximately % to further invest in upgrading and expanding our
infrastructure;
. approximately % to fund the expansion of our ecosystem and international

presence; and

. approximately % to supplement our working capital for general corporate
purposes.

We [, our directors, executive officers and existing shareholders] have agreed with the
underwriters, subject to certain exceptions, not to offer, sell, or dispose of any shares of our
share capital or securities convertible into or exchangeable or exercisable for any shares of
our share capital during the 180-day period following the date of this prospectus. See
“Shares Eligible for Future Sale” and “Underwriting” for more information.

The underwriters expect to deliver the ADSs against payment therefor through the facilities
of The Depository Trust Company on , 2020.

At our request, the underwriters have reserved for sale, at the initial public offering price,
up to an aggregate of ADSs offered in this offering to our directors, officers,
employees, business associates and related persons.]

Pursuant to Practice Note 15 under the Rules Governing The Listing of Securities on The
Stock Exchange of Hong Kong Limited, in
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Taxation

Risk Factors

purchase up to

connection with this offering, Kingsoft Corporation Limited, or Kingsoft Group, intends to
make available to its shareholders an “assured entitlement” to a certain portion of our
ordinary shares.

As our ordinary shares are not expected to be listed on any stock exchange, Kingsoft Group
intends to effect the Assured Entitlement Distribution by providing to its shareholders a
“distribution in specie.” The distribution will be made without any consideration being paid
by Kingsoft Group’s shareholders. Kingsoft Group’s shareholders who are entitled to
fractional ADSs, who elect to receive cash in lieu of ADSs, who are located in the United
States or are U.S. persons, or are otherwise ineligible holders, will only receive cash in the
Assured Entitlement Distribution.

Kingsoft Group currently intends to provide an assured entitlement with an aggregate value
of approximately US$ million. The Assured Entitlement Distribution will only be
made if this offering is completed.

The distribution in specie of ADSs by Kingsoft Group are not part of this offering.

For Cayman, PRC and U.S. federal income tax considerations with respect to the
ownership and disposition of the ADSs, see “Taxation.”

See “Risk Factors” and other information included in this prospectus for discussions of the
risks relating to investing in the ADSs. You should carefully consider these risks before
deciding to invest in the ADSs.

Unless otherwise indicated, all information contained in this prospectus assumes no exercise of the option granted to the underwriters to
additional ADSs, if any, in connection with the offering.
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OUR SUMMARY CONSOLIDATED FINANCIAL DATA AND OPERATING DATA

The following summary consolidated statements of operations for the years ended December 31, 2017 and 2018, summary consolidated
balance sheet data as of December 31, 2018 and summary consolidated cash flow data for the years ended December 31, 2017 and 2018 have been
derived from audited consolidated financial statements included elsewhere in this prospectus. The following summary consolidated statements of
operations data for the nine months ended September 30, 2018 and 2019, summary consolidated balance sheet data as of September 30, 2019 and
summary consolidated cash flow data for the nine months ended September 30, 2018 and 2019 have been derived from our unaudited condensed
consolidated interim financial statements included elsewhere in this prospectus and have been prepared on the same basis as our audited
consolidated financial statements and include all adjustments, consisting only of normal and recurring adjustments, that we consider necessary for a
fair statement of our financial position and operating results for the periods presented. Our consolidated financial statements are prepared and
presented in accordance with accounting principles generally accepted in the United States of America, or U.S. GAAP. Our historical results are not
necessarily indicative of results expected for future periods. You should read this Summary Consolidated Financial Data section together with our
consolidated financial statements and the related notes and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” included elsewhere in this prospectus.

For the Year Ended December 31, For the Nine months ended September 30,
2017 2018 2018 2019
RMB % RMB Us$ % RMB % RMB Us$ %

(in thousands, except for percentages, shares and per share data)
Selected Consolidated
Statements of Operation:

Revenues

Public cloud services 1,202,485 97.3 2,110,513 295,272 95.1 1,454,232 97.3 2,513,701 351,680 90.3

Enterprise cloud

services 15,271 1.2 94,369 13,203 4.3 30,933 2.1 265,881 37,198 9.6

Others 18,211 1.5 13,290 1,859 0.6 8,666 0.6 3,131 438 0.1
Total revenues 1,235,967 100.0 2,218,172 310,334 100.0 1,493,831 100.0 2,782,713 389,316 100.0
Cost of revenues (1,354,153) (109.6) (2,418,562) (338,370) (109.0) (1,632,030) (109.3) (2,829,327) (395,837) (101.7)
Gross (loss)/profit (118,186) (9.6) (200,390) (28,036) (9.0) (138,199) 9.3) (46,614) (6,521) 1.7)

Operating expenses:
Selling and marketing

expenses (115,861) 9.4) (191,671) (26,816) (8.6) (115,838) (7.8) (219,140) (30,659) (7.9)
General and administrative

expenses (93,649) (7.6) (146,846) (20,545) (6.6) (95,907) (6.4) (151,403) (21,182) (5.4)
Research and development

expenses (399,209) (32.3) (440,518) (61,631) (19.9) (321,624) (21.5) (423,685) (59,276) (15.2)
Total operating expenses (608,719) (49.3) (779,035) (108,992) (35.1) (533,369) (35.7) (794,228) (111,117) (28.5)
Operating loss (726,905) (58.8) (979,425) (137,028) (44.2) (671,568) (45.0) (840,842) (117,638) (30.2)
Interest income 19,628 1.6 116,500 16,299 5.3 85,540 5.7 66,976 9,370 2.4
Interest expense (36,410) (2.9) (38,826) (5,432) (1.8) (30,672) (2.1) (4,925) (689) (0.2)
Foreign exchange gain/(loss) 25,863 2.1 (102,202) (14,299) (4.6) (98,058) (6.6) (95,714) (13,391) 3.4)
Changes in fair value of

financial instruments 3,016 0.2 6,404 896 0.3 6,404 0.4 — — —
Other income/(expense), net 1,226 0.1 739 103 0.0 (32) (0.0) 9,807 1,372 0.4
Loss before income taxes (713,582) (57.7) (996,810) (139,461) (44.9) (708,386) (47.4) (864,698) (120,976) (31.1)
Income tax expense (668) (0.1) (9,632) (1,348) (0.4) (6,693) (0.4) (6,993) (978) (0.3)
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For the Year Ended December 31,

For the Nine months ended September 30,

2017 2018 2018 2019
RMB % RMB USs$ % RMB % RMB Us$ %
(in thousands, except for percentages, shares and per share data)
Net loss (714,250)  (57.8) (1,006,442) (140,809)  (45.4) (715,079)  (47.9) (871,691) (121,954)  (31.3)
Accretion to redemption
value of redeemable
convertible preferred
shares (605,515) (49.0) (742,472) (103,875) (33.5) (742,472) (49.7) — — —
Net loss attributable to
ordinary shareholders (1,319,765)  (106.8) (1,748,914) (244,684)  (78.8) (1,457,551)  (97.6) (871,691) (121,954)  (3L.3)
Net earnings per share:
Basic and diluted (1.66) — (2.19) 031) — 184  — (1.09) (0.15) —
Shares used in the net loss
per share computation:
Basic and diluted 793,430,000 — 799,689,589 799,689,589 — 793,430,000 — 799,689,589 799,689,589 —
Other comprehensive
income/(loss), net of tax
of nil:
Foreign currency translation
adjustments (89,414) — 401,820 56,217 — 403,527 — 140,665 19,680 —
Comprehensive loss (803,664) — (604,622) (84,592)  — (311,552)  — (731,026) (102,274) —
Accretion to redemption
value of redeemable
convertible preferred
shares (605,515) — (742,472) (103,875)  — (742,472)  — — — —
Comprehensive loss
attributable to ordinary
shareholders (1,409,179) — (1,347,094) (188,467) — (1,054,024) — (731,026) (102,274) —
Note:
(1)  Share-based compensation expense was allocated as follows:
For the Year Ended For the Nine Months
December 31, Ended September 30,
2017 2018 2018 2019
RMB RMB US$ RMB RMB US$
(in thousands)
Cost of revenues 6,551 3,565 499 2,904 6,101 854
Selling and marketing expenses 12,618 5,889 824 3,211 24,801 3,470
General and administrative expenses 25,741 11,167 1,562 8,049 20,298 2,840
Research and development expenses 46,099 26320 3,682 16727 31,568 _ 4,416
—— 91,009 46,941 6,567 30,891 _ 82,768 _ 11,580
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The following table presents our summary consolidated balance sheet data as of December 31, 2018 and September 30, 2019.

As of December 31, As of September 30,
2018 2019
RMB Us$ RMB US$
(in thousands)

Summary Consolidated Balance Sheet Data:

Cash and cash equivalents 1,507,071 210,847 1,741,516 243,647
Accounts receivable, net of allowance 541,584 75,770 1,198,594 167,689
Short-term investments 2,208,105 308,925 769,823 107,702
Total current assets 4,734,409 662,368 4,261,129 596,153
Property and equipment, net 1,043,155 145,943 1,305,624 182,664
Total assets 5,859,199 819,733 5,710,172 798,882
Accounts payable 720,805 100,844 1,242,186 173,788
Accrued expenses and other current liabilities 423,634 59,269 684,166 95,718
Total current liabilities 1,436,887 201,027 2,126,252 297,473
Total liabilities 1,756,622 245,760 2,255,853 315,605
Total mezzanine equity 7,345,688 1,027,700 7,345,688 1,027,700
Total shareholders’ deficit (3,243,111) (453,727)  (3,891,369) (544,423)
Total liabilities, mezzanine equity and shareholders’ deficit 5,859,199 819,733 5,710,172 798,882

The following table presents our summary consolidated cash flow data for the years ended December 31, 2017 and 2018 and the nine months
ended September 30, 2018 and 2019.

For the Year Ended For the Nine Months Ended
December 31, September 30,
2017 2018 2018 2019
RMB RMB US$ RMB RMB US$
(in thousands)
Net cash used in operating activities (134,527) (383,110) (53,599) (435,208) (283,756) (39,699)
Net cash (used in)/generated from investing activities (1,820,636)  (1,173,559)  (164,187)  (1,648,563) 805,143 112,644
Net cash generated from/(used in) financing activities 1,861,177 2,435,832 340,785 2,658,832 (244,784) (34,247)
Net (decrease)/increase in cash and cash equivalents (93,986) 879,163 122,999 575,061 276,603 38,698
Cash and cash equivalents at beginning of the year 706,012 573,437 80,227 573,437 1,507,071 210,847
Effect of exchange rate changes on cash and cash
equivalents (38,589) 54,471 7,621 55,649 (42,158) (5,898)

Cash and cash equivalents at end of the year/period 573,437 1,507,071 210,847 1,204,147 1,741,516 243,647

Non-GAAP Financial Measure

In evaluating our business, we consider and use certain non-GAAP measures, adjusted gross loss, adjusted gross margin, adjusted EBITDA
and adjusted EDITDA margin, as supplemental measures to review and assess our operating performance. The presentation of these non-GAAP
financial measures is not intended to be considered in isolation or as a substitute for the financial information prepared and presented in accordance
with
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on a single financial measure.

Gross loss
Adjustments:

Share-based compensation (allocated in cost of revenues)
Adjusted gross loss

Gross margin
Adjusted gross margin

U.S. GAAP. We define adjusted gross loss as gross loss excluding share-based compensation allocated in the cost of revenues, and we define
adjusted gross margin as adjusted gross loss as a percentage of revenues. We define adjusted EBITDA as operating loss excluding share-based
compensation and depreciation and amortization, and we define adjusted EBITDA margin as adjusted EBITDA as a percentage of revenues. We
present these non-GAAP financial measures because they are used by our management to evaluate our operating performance and formulate
business plans. We also believe that the use of these non-GAAP measures facilitates investors’ assessment of our operating performance.

These non-GAAP financial measures are not defined under U.S. GAAP and are not presented in accordance with U.S. GAAP. These
non-GAAP financial measures have limitations as analytical tools. One of the key limitations of using these non-GAAP financial measures is that
they do not reflect all items of income and expense that affect our operations. Further, these non-GAAP measures may differ from the non-GAAP
information used by other companies, including peer companies, and therefore their comparability may be limited.

We compensate for these limitations by reconciling these non-GAAP financial measures to the nearest U.S. GAAP performance measure, all
of which should be considered when evaluating our performance. We encourage you to review our financial information in its entirety and not rely

For the Year Ended For the Nine Months Ended
December 31, September 30,
2017 2018 2018 2019
RMB RMB US$ RMB RMB US$

(in thousands)

(118,186) (200,390) (28,036)

6,551 3,565

(138,199) (46,614)  (6,521)

2,904 6,101 854

(111,635)  (196,825) (27,537)

(135,295)  (40,513)  (5,667)

For the Year Ended For the Nine Months Ended
December 31, September 30,
2017 2018 2018 2019
%
(9.6) (9.0) (9.3) (1.7)
(9.0) (8.9) (9.1) (L.5)
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For the Year Ended For the Nine Months Ended
December 31, September 30,
2017 2018 2018 2019
RMB RMB US$ RMB RMB US$
(in thousands)
Net loss (714,250)  (1,006,442) (140,809) (715,079) (871,691) (121,954)
Adjustment:
Share-based compensation 91,009 46,941 6,567 30,891 82,768 11,580
Foreign exchange (gain)/loss (25,863) 102,202 14,299 98,058 95,714 13,391
Changes in fair value of financial instruments (3,016) (6,404) (896) (6,404) — —
Other (income)/expense, net (1,226) (739) (103) (32) (9,807) (1,372)
Adjusted net loss (653,346) (864,442) (120,942) (592,505) (703,016) (98,335)
Adjustments:
Interest income (19,628) (116,500) (16,299) (85,540) (66,976) (9,370)
Interest expense 36,410 38,826 5,432 30,672 4,925 689
Income tax expense 668 9,632 1,348 6,693 6,993 978
Depreciation and amortization 297,647 412,352 57,690 280,733 429,716 60,120
Adjusted EBITDA (338,249) (520,132) (72,771)  (359,944) (328,358) (45,938)
For the Year Ended For the Nine Months Ended
December 31, September 30,
2017 2018 2018 2019
%
Net loss margin (57.8) (45.4) (47.9) (31.3)
Adjusted net loss margin (52.9) (39.0) (39.7) (25.3)
Adjusted EBITDA margin (27.4) (23.4) (24.1) (11.8)
Key Operating Metrics
Our total revenues generated from Premium Customers amounted to RMB1,158.5 million, RMB2,114.2 million (US$295.8 million),
RMB1,418.9 million and RMB2,710.8 million (US$379.3 million) in 2017 and 2018 and the nine months ended September 30, 2018 and 2019,
respectively, accounting for 93.7%, 95.3%, 95.0% and 97.4% of our total revenues in the same periods, respectively. Specifically, our total
revenues generated from Public Cloud Service Premium Customers amounted to RMB1,144.3 million, RMB2,021.3 million (US$282.8 million),
RMB1,389.1 million and RMB2,443.4 million (US$341.8 million) in 2017 and 2018, and the nine months ended September 30, 2018 and 2019,
respectively, accounting for 95.2%, 95.8%, 95.5% and 97.2% of our total public cloud service revenues in the same periods, respectively. Our total
revenues generated from Enterprise Cloud Service Premium Customers amounted to RMB14.1 million, RMB92.9 million (US$13.0 million),
RMB29.8 million and RMB263.1 million (US$36.8 million) in 2017 and 2018 and the nine months ended September 30, 2018 and 2019,
respectively, accounting for 92.7%, 98.4%, 96.3% and 99.0% of our total enterprise cloud service revenues in the same periods, respectively.

16




Table of Contents

The following table presents our key operating data for the periods indicated.

Public Cloud Services

Number of Public Cloud Service Premium Customers

Net dollar retention rate of Public Cloud Service Premium Customers(1)
Enterprise Cloud Services

Number of Enterprise Cloud Service Premium Customers
Total

Number of Premium Customers

Average revenues per Premium Customer (RMB in million)

Note:

previous corresponding period.

For the Year Ended For the Nine Months Ended
December 31, September 30,
2017 2018 2018 2019
112 139 130 175
— 161% 159% 166%
2 17 9 49
113 154 137 222
10.3 13.7 10.4 12.2

(1)  Net dollar retention rate of Public Cloud Service Premium Customers is calculated by dividing the revenues from our Public Cloud Service Premium Customers, who were also
our Public Cloud Service Premium Customers in the previous year, in the indicated period by the revenues from all of our Public Cloud Service Premium Customers in the
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RISK FACTORS

You should consider carefully all of the information in this prospectus, including the risks and uncertainties described below and our consolidated
financial statements and related notes, before making an investment in the ADSs. Any of the following risks and uncertainties could have a material
adverse effect on our business, financial condition and results of operations. The market price of the ADSs could decline significantly as a result of any
of these risks and uncertainties, and you may lose all or part of your investment. When determining whether to invest, you should also refer to the other
information contained in this prospectus, including our financial statements and the related notes thereto. You should also carefully review the
cautionary statements referred to under “Forward-looking Statements.” Our actual results could differ materially and adversely from those anticipated
in this prospectus.

RISKS RELATING TO OUR BUSINESS AND INDUSTRY

We have experienced rapid growth and expect our growth to continue, but if we fail to effectively manage our growth, then our business, results of
operations and financial condition could be adversely affected.

We have experienced substantial growth in our business since inception. Our total revenues have increased from RMB1,236.0 million in 2017 to
RMB2,218.2 million (US$310.3 million) in 2018, and from RMB1,493.8 million in the nine months ended September 30, 2018 to RMB2,782.7 million
(US$389.3 million) in the nine months ended September 30, 2019. This growth has placed and may continue to place significant demands on our
managerial, administrative, operational, financial and other resources. Furthermore, we intend to grow by expanding our business, increasing market
penetration of our existing solutions and products and developing new ones. To manage this growth, we must develop and improve our existing
administrative and operational systems, our financial and management controls, and further expand, train and manage our work force. In addition, the
expansion of our systems and infrastructure will require us to commit substantial financial, operational and management resources before our revenues
increase and without any assurances that our revenues will increase. Moreover, continued growth could strain our ability to maintain reliable service
levels for our customers. If we fail to achieve the necessary level of efficiency as we grow, our growth rate may decline and investors’ perceptions of our
business and prospects may be adversely affected and the market price of the ADSs could decline.

Moreover, our limited operating history may not be indicative of our future growth or financial results. There is no assurance that we will be able
to maintain our historical growth rates in future periods. We began operations in 2012 and much of our growth has occurred in recent years. As a result,
our business model has not been fully proven, which subjects us to a number of uncertainties, including our ability to continue our growth.

We have a history of net loss and we are uncertain about our future profitability.

We have incurred net loss of RMB714.3 million, RMB1,006.4 million (US$140.8 million) and RMB871.7 million (US$122.0 million) in 2017,
2018 and the nine months ended September 30, 2019, respectively. We cannot assure you that we will be able to generate net profits in the future. Our
net loss has resulted primarily from our cost of revenues and investments made to grow our business, such as, in research and development efforts. We
expect our costs and expenses to increase in absolute amounts as we continue to grow our business. Moreover, we intend to continue to invest heavily in
the foreseeable future in expanding our infrastructure, improving our technologies, hiring qualified research and development personnel and offering
additional solutions and products, which is expected to cause our cost of revenues and research and development expenses to increase continuously and
rapidly. We also plan to invest heavily in sales, marketing and branding efforts. Moreover, as we become a public company upon the completion of this
offering, we may incur significantly more expenses for legal, accounting, and other administrative and compliance affairs. These efforts may be more
costly than we expect and our revenues may not increase sufficiently to offset the expenses, which may result in significantly increased operating and
net loss in the short term with no assurance that we will eventually achieve our intended long-term benefits or profitability.
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To support our business growth, we are continuously optimizing and expanding our infrastructure including data centers, and investing heavily in
our research and development efforts, which may negatively impact our cash flow, and may not generate the results we expect to achieve.

Our technological capabilities and infrastructure are critical to our success. We have been continuously optimizing and expanding our
infrastructure and investing heavily in our research and development efforts. Our research and development expenses increased from RMB399.2 million
in 2017 to RMB440.5 million (US$61.6 million) in 2018, and increased from RMB321.6 million in the nine months ended September 30, 2018 to
RMBA423.7 million (US$59.3 million) in the nine months ended September 30, 2019. Moreover, our IDC costs increased from RMB1,033.2 million in
2017 to RMB1,890.5 million (US$264.5 million) in 2018, and increased from RMB1,320.9 million in the nine months ended September 30, 2018 to
RMB2,121.1 million (US$296.8 million). The industry in which we operate is subject to rapid technological changes and is evolving quickly in terms of
technological innovation. We need to invest significant resources, including financial and human resources, in research and development to lead
technological advances in order to make our solutions and products innovative and competitive in the market. As a result, we expect that our research
and development expenses will continue to increase. Furthermore, development activities are inherently uncertain, and we might encounter practical
difficulties in commercializing our development results. Our significant expenditures on research and development may not generate corresponding
benefits. Given the fast pace with which the technology has been and will continue to be developed, we may not be able to timely upgrade our
technologies in an efficient and cost-effective manner, or at all. New technologies in our industry could render our technologies, our infrastructure or
solutions that we are developing or expect to develop in the future obsolete or unattractive, thereby limiting our ability to recover related development
costs, which could result in a decline in our revenues, profitability and market share.

The market in which we participate is competitive, and if we do not compete effectively, our business, results of operations and financial condition
could be harmed.

The cloud service market is competitive and rapidly evolving. The principal competitive factors in our market include completeness of product
offerings, level of customization of solutions, credibility with developers, global reach, ease of integration and programmability, product features,
platform scalability, reliability, security and performance, brand awareness and reputation, the strength of sales and marketing efforts, customer support,
as well as the cost of deploying and using our products.

Some of our existing competitors and potential competitors have larger scale, greater brand name recognition, longer operating histories, more
established customer relationships and greater resources than we do. As a result, our competitors may be able to respond more quickly and effectively
than we can to new or changing opportunities, technologies, standards or customer requirements. In addition, some competitors may offer products,
solutions or services that address one or a limited number of functions at lower prices, with greater depth than our products or in different geographies.
Our current and potential competitors may develop and market new products, solutions and services with comparable functionality to ours, and this
could force us to decrease prices in order to remain competitive. With the introduction of new products, solutions and services and new market entrants,
we expect competition to intensify in the future. In addition, some of our customers may choose to use our products and solutions and our competitors’
products and solutions at the same time.

We have recorded negative cash flows from operating activities historically. If we fail to collect accounts receivable from our customers in a timely
manner, our business operations and financial results may be materially and adversely affected.

We have experienced net cash outflow from operating activities in history. We recorded net cash used in operating activities of RMB134.5 million,
RMB383.1 million (US$53.6 million) and RMB283.8 million (US$39.7 million) in 2017, 2018 and the nine months ended September 30, 2019,
respectively. The cost of continuing operations could further reduce our cash position, and an increase in our net cash outflow from operating activities
could adversely affect our operations by reducing the amount of cash available to meet the capital needs for our daily operation and future business
expansion.
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We typically extend to our customers credit terms ranging from 30 to 180 days, resulting in accounts receivable. We generally make a credit
assessment of our customers before entering into an agreement with them. Nevertheless, we cannot assure you that we are or will be able to accurately
assess the creditworthiness of each customer. Furthermore, we also serve customers in certain rapidly evolving and competitive industries, some of
which have also been highly regulated, such customers’ financial soundness is subject to changes to the industry trend or relevant laws and regulations,
which is beyond our control. Any change in our customers’ business and financial conditions may affect our collection of accounts receivable. Any
delay in payment or failed payment may adversely affect our liquidity and cash flows, which in turn cause material adverse effects on our business
operations and financial results.

We receive a substantial portion of our revenues from a limited number of customers, and the loss of, or a significant reduction in usage by, one or
more of our Premium Customers would result in lower revenues and could harm our business.

Our future success is dependent on establishing and maintaining successful relationships with a diverse set of customers. We currently receive a
substantial portion of our revenues from a limited number of customers. In 2017, 2018 and the nine months ended September 30, 2019, our total
revenues generated from Premium Customers accounted for approximately 93.7%, 95.3% and 97.4% of our total revenues in the same periods,
respectively. Revenues generated from our three largest customers accounted for 27% (Xiaomi), 19% and 10%, respectively, of our total revenues in
2017; 25% (Xiaomi), 24% and 11%, respectively, of our total revenues in 2018; and 32%, 16% (Xiaomi) and 11%, respectively, of our total revenues in
the nine months ended September 30, 2019. It is likely that we will continue to be dependent upon a limited number of customers for a significant
portion of our revenues for the foreseeable future and, in some cases, the portion of our revenues attributable to one single customer may increase in the
future. The loss of one or more Premium Customers or a reduction in usage by any Premium Customers would reduce our revenues. If we fail to
maintain existing customers or develop relationships with new customers, our business would be harmed.

We operate in an emerging and evolving market. If our market does not grow as we expect, or if we fail to adapt and respond effectively to rapidly
changing technology, evolving industry standards, changing regulations, and changing customer needs, requirements or preferences, our products
and solutions may become less competitive.

The cloud service market is at an early stage of development. There are uncertainties over the size and rate at which this market will grow, as well
as whether our solutions and products will be widely adopted. Moreover, the cloud industry, including public cloud and enterprise cloud, are subject to
rapid technological change, evolving industry standards, changing regulations, as well as changing customer needs, requirements and preferences. The
success of our business will depend, in part, on our ability to adapt and respond effectively to these changes on a timely basis. If we are unable to
develop new solutions and products that satisfy our customers and provide enhancements and new features for our existing products that keep pace with
rapid technological and industry change, our business, results of operations and financial condition could be adversely affected. If new technologies
emerge that are able to deliver competitive products and services at lower prices, more efficiently, more conveniently or more securely, such
technologies could adversely impact our ability to compete effectively.

Our platform must also integrate with a variety of network, hardware, software platforms and technologies, and we need to continuously modify
and enhance our products and platform to adapt to changes and innovation. For example, if customers adopt new software platforms or infrastructure,
we may be required to develop new versions of our products to be compatible with those new software platforms or infrastructure. This development
effort may require significant resources, which would adversely affect our business, results of operations and financial condition. Any failure of our
products and platform to operate effectively with evolving or new software platforms and technologies could reduce the demand for our products. If we
are unable to respond to these changes in a cost-effective manner, our products may become less marketable and less competitive or obsolete, and our
business, results of operations and financial condition could be adversely affected.
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Security incidents and attacks on our platform, products or solutions, or our global network infrastructure could lead to significant costs and
disruptions that could harm our business, financial results, and reputation.

Our business is dependent on providing our customers with safe, reliable and high-quality cloud services. Maintaining the security and availability
of our infrastructure, systems, platform, network, and the security of information we hold is a critical issue for us and our customers. Attacks on our
customers and our own network are frequent and take a variety of forms, including DDoS attacks, infrastructure attacks, botnets, malicious file attacks,
cross-site scripting, credential abuse, ransomware, viruses, worms, and malicious software programs. Malicious actors can attempt to fraudulently
induce employees or suppliers to disclose sensitive information through spamming, phishing, or other tactics. In addition, unauthorized parties may
attempt to gain physical access to our facilities in order to infiltrate our information systems. We may be subject to cyber-attacks from third parties.
Since our customers share our multi-tenant architecture, material attacks on any one of our customers could have a negative effect on other customers.
These attacks have significantly increased the bandwidth used on our platform and have strained our network. If attacks like these were to occur in the
future and if we do not have the systems and processes in place to respond to them, our business could be harmed.

In recent years, cyber-attacks have increased in size, sophistication, and complexity, increasing exposure for our customers and us. We may
become an attractive target for attacks on our infrastructure intended to destabilize, overwhelm, or shut down our platform. The costs incurred by us to
avoid or alleviate cyber or other security problems and vulnerabilities will be significant. However, our efforts to address these problems and
vulnerabilities may not be successful. Any significant breach of our security measures could:

. lead to the dissemination of proprietary information or sensitive, personal, or confidential data about us, our employees, or our customers
—including personally identifiable information of individuals involved with our customers and their end-users;

. lead to interruptions or degradation of performance in our platform, products and solutions;

. threaten our ability to provide our customers with access to our platform, products and solutions, and negatively affect our abilities to
retain existing customers;

. generate negative publicity about us;
. result in litigation and increased legal liability or fines; or
. lead to governmental inquiry or oversight.

The occurrence of any of these events could harm our business or damage our brand and reputation, lead to customer credits, loss of customers,
higher expenses, and possibly impede our present and future success in retaining and attracting new customers. Security incidents or attacks on our
infrastructure would be damaging to our reputation and could harm our business.

Similar security risks exist with respect to our business partners and our third-party suppliers for information technology support services and
administrative functions. As a result, we are subject to the risk that cyber-attacks on our business partners and third-party suppliers may adversely affect
our business even if an attack or breach does not directly impact our systems. It is also possible that security breaches sustained by our competitors
could result in negative publicity for our entire industry that indirectly harms our reputation and diminishes demand for our platform.

Export controls and economic or trade restrictions that are imposed on certain of our business partners or their suppliers may affect our business,
financial condition and results of operations.

The U.S. government has added several Chinese companies and institutions to the Entity List under the Export Administration Regulations, and
imposed targeted economic and trade restrictions on them that, if not waived, will limit their access to U.S.-origin goods and technologies, as well as
goods and technologies that
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contain a significant portion of U.S.-origin goods and technologies. We believe the immediate and direct impacts on our business resulting from such
restrictions are limited, because our sales to the entities on the Entity List have represented a negligible portion of our results of operations. Nonetheless,
given the important role played by such Chinese high-tech companies on the Entity List in the global supply chain or in China for industries including
telecommunications, information technology infrastructure, artificial intelligence and IoTs, prolonged restrictions against such companies could cause a
material negative impact to all such industries, which may in turn materially and adversely affect our business, financial condition and results of
operations. Similar or more expansive restrictions that may be imposed on our business partners or their suppliers by the U.S. or other jurisdictions in
the future may materially and adversely affect such business partners or their suppliers, which would in turn affect our business.

Although we have started to adopt procedures to comply with U.S. trade laws and regulations, such laws and regulations are complex and likely
subject to frequent changes, and the interpretation and enforcement of the relevant regulations involve substantial uncertainties, which may be driven by
political and/or other factors that are out of our control or heightened by national security concerns. Such potential restrictions, as well as any associated
inquiries or investigations or any other government actions, may be difficult or costly to comply with and may, among other things, delay or impede the
development of our technology, products and solutions, hinder the stability of our supply chain, and may result in negative publicity, require significant
management time and attention and subject us to fines, penalties or orders that we cease or modify our existing business practices, any of which may
have a material and adverse effect on our business, financial condition and results of operations.

If our expansion into new verticals is not successful, our business, prospects and growth momentum may be materially and adversely affected.

Leveraging our top-notch infrastructure resources and years of technology accumulation, we are able to provide innovative integrated cloud
solutions specifically designed to address the diversified needs of our customers across different verticals. We have a track record of successfully
expanding into and becoming a leader in new verticals. We cannot assure you, however, that we will be able to maintain this momentum in the future.
Expanding solution categories involves new risks and challenges. Our lack of familiarity with new verticals may make it more difficult for us to keep
pace with the evolving customer demands and preferences. In addition, there may be one or more existing market leaders in any vertical that we decide
to expand into. Such companies may be able to compete more effectively than us by leveraging their experience in doing business in that markets as
well as their deeper industry insight and greater brand recognition among customers. We will need to comply with new laws and regulations applicable
to these businesses, the failure of which would adversely affect our reputation, business, results of operations and financial condition. Expansion into
any new vertical may place significant strain on our management and resources, and failure to expand successfully could have a material adverse effect
on our business and prospects.

If we are not able to maintain and enhance our brand and increase market awareness of us, or effectively develop and expand our marketing and
sales capabilities, then our ability to attract new customers may be harmed and our business, results of operations and financial condition may be
adversely dffected.

We believe that maintaining and enhancing the “Kingsoft Cloud” brand identity and increasing market awareness of our company, products and
solutions, is critical to achieving widespread acceptance of our products and solutions, to strengthen our relationships with our existing customers and to
our ability to attract new customers. The successful promotion of our brand will depend largely on our continued marketing efforts, our ability to
continue to offer high quality products and services, our ability to maintain relationships with bandwidth and hardware suppliers, our ability to be
thought leaders in the cloud service market and our ability to successfully differentiate our products and platform from competing products and services.
Our brand promotion and thought leadership activities may not be successful or yield increased revenues. In addition, independent industry analysts
often provide reviews of our products and competing products and services, which may significantly influence the perception of our products in the
marketplace. If these reviews are negative or not as strong as reviews of our competitors’ products and services, then our brand may be harmed.
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Any malicious or inadvertent negative allegations made by the media or other parties about the foregoing or other aspects of our company,
including but not limited to our shareholders, management, business, compliance with law, financial condition or prospects, whether with merit or not,
could severely hurt our reputation and harm our business and results of operations.

We may receive complaints from our customers on our products, pricing and customer support. If we do not handle customer complaints
effectively, our brand and reputation may suffer, our customers may lose confidence in us and they may reduce or cease their use of our products. In
addition, our customers may post and discuss on social media about our products, solutions and relevant services, including our products and platform.
Our success depends, in part, on our ability to generate positive customer feedback and minimize negative feedback on social media channels where
existing and potential customers seek and share information. If actions we take or changes we make to our products, solutions or platform upset these
customers, their online commentary could negatively affect our brand and reputation. Complaints or negative publicity about us, our products, solutions
or platform could materially and adversely impact our ability to attract and retain customers, our business, results of operations and financial condition.

As we also provide services to a wide range of enterprise clients and institutions, negative publicity about such counterparties, including any
failure by them to adequately protect customer information, to comply with applicable laws and regulations or to otherwise meet required quality and
service standards could harm our reputation.

The promotion of our brand also requires us to make substantial expenditures, and we anticipate that these expenditures will increase as our
market becomes more competitive and as we expand into new markets. To the extent that these activities increase revenues, the increased revenues still
may not be enough to offset the increased expenses we incur. If we do not successfully maintain and enhance our brand, then our business may not grow,
we may see our pricing power reduced relative to competitors and we may lose customers, all of which would adversely affect our business, results of
operations and financial condition.

Our business depends on customers increasing their use of our products and solutions, and any loss of customers or decline in their use of our
products and solutions could materially and adversely affect our business, results of operations and financial condition.

Our ability to grow and generate incremental revenues depends, in part, on our ability to maintain and grow our relationships with existing
customers and to have them increase their usage of our platform. If our customers do not increase their use of our products, then our revenues may
decline and our results of operations may be harmed. Substantially all of our customers do not have long-term contractual financial commitments to us.
We cannot accurately predict customers’ usage levels and the loss of customers or reductions in their usage levels of our products may each have a
negative impact on our business, results of operations and financial condition. Reductions in usage from existing customers and the loss of customers
could cause our net dollar retention rate to decline in the future if customers are not satisfied with our products, the value proposition of our products or
our ability to otherwise meet their needs and expectations. Further, some of our customers may choose to develop their own solutions that do not include
our products, or adopt a multi-cloud strategy decreasing usage of our products. They may also demand reductions in pricing as their usage of our
products increases, which could have an adverse impact on our gross margin. If a significant number of customers cease using, or reduce their usage of
our products, then we may not be able to achieve our growth target, and may need to spend significantly more on sales and marketing than we currently
plan to spend in order to maintain or increase revenues from customers. Such additional sales and marketing expenditures could adversely affect our
business, results of operations and financial condition.
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A significant portion of our revenues were derived from customers in a limited number of industries. The intensifying competition, change in sector
trend and landscape and government policies may have a direct impact on those industries and negatively affect the stability of our clients, which
may subsequently have negative impact on our business.

A significant portion of our revenues were derived from customers engaged in a limited number of industries in China, some of which are
emerging and highly competitive, such as video and game. Any change in the competitive landscape, market trend or user behaviors in such sectors may
have a negative impact on our customers, thus harm their ability to make payments and maintain and increase the usage of our products and solutions. In
addition, some of these industries in China are highly regulated by the PRC government and numerous regulatory authorities of the central PRC
government are empowered to issue and implement regulations governing various aspects of these industries. As the laws and regulations are evolving
and some of them are relatively new, changes to the current laws and regulations may harm our business and results of operation. In addition,
interpretation and enforcement of such laws and regulations 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. If these laws and regulations or the
uncertainty associated with their interpretation negatively impact the industries where our customers operate, our business may be adversely affected as
well.

If the adoption of our cloud products and solutions by our customers is slower than we expected, our business, results of operations and financial
condition may be adversely affected.

Our business has relied on the adoption of our cloud products and solutions by a broad array of customers. Our ability to further increase our
customer base, and achieve broader market acceptance of our products and solutions will depend, in part, on our ability to effectively organize, focus
and train our sales and marketing personnel. Our ability to achieve significant revenue growth in the future will depend, in part, on our ability to recruit,
train and retain a sufficient number of experienced sales professionals. Our recent hires and planned hires may not become as productive as quickly as
we expect and we may be unable to hire or retain sufficient numbers of qualified individuals in the future in the markets where we do business.

As we seek to increase the adoption of our products and solutions by our customers, we may incur higher costs and longer sales cycles. The
decision to adopt our products and solutions may require the approval of multiple technical and business decision makers, including security,
compliance, procurement, operations and IT. In addition, while customers may quickly deploy our products and solutions on a limited basis before they
will commit to deploying our products and solutions at scale, they often require extensive education about our products and solutions and significant
customer support time, engage in protracted pricing negotiations and seek to secure readily available development resources.

We require a significant amount of capital to fund our operations and respond to business opportunities. If we cannot obtain sufficient capital on
acceptable terms, or at all, our business, financial condition and results of operations may be materially and adversely affected.

We may make investments from time to time in product development, technologies, branding, sales and marketing to remain competitive. In the
past, our principal sources of liquidity included bank loans, loans from Kingsoft Group and the proceeds received from the issuance and sale of our
preferred shares. See “Description of Share Capital—History of Securities Issuances.” Our ability to obtain additional financing in the future is subject
to a number of uncertainties, including those relating to:

. our future business development, financial condition and results of operations;
. general market conditions for financing activities; and
. macro-economic and other conditions in China and elsewhere.
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Although we expect to rely less on financing support from our existing shareholders and rely increasingly on net cash provided by operating
activities and financing through capital markets and commercial banks for our liquidity needs as our business continues to grow and as we become a
public company, we cannot assure you that we will be successful in our efforts to diversify our sources of capital. If we cannot obtain sufficient capital,
we may not be able to implement our growth strategies, and our business, financial condition and results of operations may be materially and adversely
affected.

We may be unable to obtain additional capital in a timely manner or on acceptable terms or at all. In addition, due to future capital needs and other
business reasons, we may need to sell additional equity or debt securities or obtain a credit facility. The sale of additional equity or equity-linked
securities could dilute our shareholders. The incurrence of indebtedness would result in increased debt service obligations and could result in operating
and financing covenants that would restrict our operations or our ability to pay dividends to our shareholders.

Our ability to maintain customer satisfaction depends in part on the consistency and quality of our customer support services through the product
cycle. Failure to maintain continuous and high-quality customer support could have an adverse effect on our business, results of operation, and
financial condition.

We believe that customer satisfaction is key to our business. In order to deliver high-level customer satisfaction, we must successfully assist our
customers in deploying and continuing to use our products and solutions, resolving performance issues, addressing interoperability challenges with the
customers’ existing IT infrastructure, and responding to security threats, cyber-attacks and performance and reliability problems that may arise from
time to time. The IT architecture of our customers, particularly the larger organizations, are very complex and may require high levels of focused
support to effectively utilize our platform and products. Because our platform and products are designed to be highly configurable and to rapidly
implement customers’ reconfigurations, customer errors in configuring our platform and products can result in significant disruption to our customers.
Our support organization will face additional challenges associated with our international operations, including those associated with delivering support
and documentation in languages other than Chinese and English. Increased demand for customer support, without corresponding increases in revenues,
could increase our costs and adversely affect our business, results of operations, and financial condition.

There can be no assurance that we will be able to hire sufficient personnel as and when needed, particularly if our sales exceed our internal
forecasts. To the extent that we are unsuccessful in hiring, training, and retaining adequate support resources, our ability to provide high-quality and
timely support to our customers will be negatively impacted, and our customers’ satisfaction with our network could be adversely affected. Any failure
to maintain high-quality customer support, or a market perception that we do not maintain high-quality customer support, could adversely affect our
reputation, business, results of operations, and financial condition, particularly with respect to our large enterprise customers.

We employ a pricing model and strategy that subjects us to various challenges that could make it difficult for us to derive sufficient value from our
customers.

We generally charge public cloud service customers on a monthly basis based on utilization and duration. We generally charge enterprise cloud
service customers on a project basis. Such pricing model requires us to undertake significant projections and planning on our costs. If our projections
and plans differ significantly from those actually incurred, our business could be harmed. We do not know whether our current or potential customers or
the market in general will continue to accept this pricing model going forward and, if it fails to gain acceptance, our business could be harmed. In
addition, if our competitors adopt new pricing models that become more attractive to customers, our business could be harmed.

We also generally rely on telecommunication operators for network bandwidth and third parties servers or server racks based on expected usage
from our customers. If our customers use our platform in a manner that is
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inconsistent with how we have invested in bandwidth, servers, and racks, our business could be harmed. In addition, we have historically adopted an
aggressive pricing strategy to gain a certain share in the market. To the extent that such strategy helps us increase revenues, the increased revenues still
may not be enough to offset the increased cost and expenses we incur. Moreover, we may have to keep the price of our products and solutions being on
par with our competitors to remain in our competitive position. If we are not able to advance our technologies and effectively control costs, our business,
results of operation and financial condition may be negatively affected.

Defects or errors in our products or solutions could diminish demand for our products or solutions, harm our business and results of operations and
subject us to liability.

Our customers use our products for important aspects of their businesses, and any errors, defects or disruptions to our products and any other
performance problems with our products could damage our customers’ businesses and, in turn, hurt our brand and reputation. We provide regular
updates to our products, which have in the past contained, and may in the future contain, undetected errors, failures, vulnerabilities and bugs when first
introduced or released. Real or perceived errors, failures or bugs in our products could result in negative publicity, loss of or delay in market acceptance
of our platform, loss of competitive position, lower customer retention or claims by customers for losses sustained by them. In such an event, we may be
required, or may choose, for customer relations or other reasons, to expend additional resources in order to help correct the problem. In addition, we
may not carry insurance to compensate us for any losses that may result from claims arising from defects or disruptions in our products. As a result, our
reputation and our brand could be harmed, and our business, results of operations and financial condition may be adversely affected.

In addition, our solutions and products must interoperate with our customers’ existing internal networks and infrastructure. These complex internal
systems are developed, delivered, and maintained by the customer and a myriad of vendors and service providers. As a result, the components of our
customers’ infrastructure have different specifications, rapidly evolve, utilize multiple protocol standards, include multiple versions and generations of
products, and may be highly customized. We must be able to interoperate and provide products to customers with highly complex and customized
internal networks, which requires careful planning and execution between our customers, our customer support teams and, in some cases, our channel
partners. Further, when new or updated elements of our customers’ infrastructure or new industry standards or protocols are introduced, we may have to
update or enhance our technologies and infrastructure to allow us to continue to provide our products to customers. Our competitors or other vendors
may refuse to work with us to allow their products to interoperate with our platform and products, which could make it difficult for our platform and
products to function properly in customer internal networks and infrastructures that include these third-party products.

We may not deliver or maintain interoperability quickly or cost-effectively, or at all. These efforts require capital investment and engineering
resources. If we fail to maintain compatibility of our solutions, platform and products with our customers’ internal networks and infrastructures, our
customers may not be able to fully utilize our solutions, platform and products, and we may, among other consequences, lose or fail to increase our
market share and experience reduced demand for our products, which would materially harm our business, results of operations, and financial condition.

Our sales and onboarding cycles with customers can be long and unpredictable, and our sales and onboarding efforts require considerable time and
expense, which may adversely affect our business, results of operations and financial condition.

The timing of our sales with our enterprise customers and related revenue recognition is difficult to predict because of the length and
unpredictability of the sales cycle for these customers. In addition, for our enterprise customers, the lengthy sales cycle for the evaluation and
implementation of our products and solutions may also cause us to experience a delay between expenses for such sales efforts and the generation of
corresponding revenues. The length of our sales cycle for these enterprise customers, from initial evaluation to payment, can
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range from one to six months and can vary substantially from customer to customer. We may have to expend significant money and resources before
recognizing revenues from those enterprise customers.

Similarly, the onboarding and ramping process with new enterprise customers can take several months. As the purchase of our products can be
dependent upon customer initiatives, our sales cycle can extend to even longer periods of time. Customers frequently require considerable time to
evaluate, test, and qualify our product offering prior to entering into or expanding a contract commitment. During the sales cycle, we expend significant
time and money on sales and marketing and contract negotiation activities, which may not result in a completed sale. Additional factors that may
influence the length and variability of our sales cycle include:

. the effectiveness of our sales force, particularly new salespeople, as we increase the size of our sales force;
. the discretionary nature of customers’ purchasing decisions and budget cycles;

. customers’ procurement processes, including their evaluation of our products and solutions;

. economic conditions and other factors affecting customer budgets;

. the regulatory environment in which our customers operate;

. integration complexity for a customer deployment;

. the customer’s familiarity with cloud products and solutions;

. evolving customer demands; and

. competitive conditions.

We face challenges from the evolving regulatory environment and user attitude toward data privacy and protection. Actual or alleged failure to
comply with data privacy and protection laws and regulations could materially and adversely affect our business and results of operations.

We operate in the regulatory environment in which data privacy and protection is evolving. We cannot assure you that relevant governmental
authorities will not interpret or implement the laws or regulations in ways that negatively affect the cloud service industry, our clients and us. Regulatory
investigations, restrictions, penalties and sanctions, whether targeted at us or not, may negatively affect the market environment in which we operate, our
existing or potential clients, and our products and services, which may in turn have a material adverse effect on our business, results of operations and
financial condition. It is also possible that we may become subject to additional or new laws and regulations regarding data privacy and protection in
connection with the data we have access to and the data products and services we provide to our clients. Moreover, we may become subject to regulatory
requirements as a result of utilization of our products and services by residents of, or travelers who visit, certain jurisdictions, such as the General Data
Protection Regulation of the European Union, or the GDPR. Complying with additional or new regulatory requirements could force us to incur
substantial costs or require us to change our business practices. Moreover, if a high profile security breach occurs with respect to our competitors, people
may lose trust in the security of cloud service providers generally, including us, which could damage the reputation of the industry, result in heightened
regulation and strengthened regulatory enforcement and adversely affect our business and results of operations.

We expect that we will continue to face uncertainty as to whether our efforts to comply with evolving obligations under global data protection,
privacy and security laws will be sufficient. For example, during a inspection conducted by Ministry of Industry and Information Technology of
People’s Republic of China (“MIIT”) in September 2019, the Cybersecurity Administration Office of MIIT found that certain functions of our
cybersecurity system did not satisfy relevant requirements imposed by the telecommunications authority and our user data system did not provide
sufficient data and privacy protection. We are currently implementing certain rectification measures in accordance with the inspection results. Any
failure or perceived failure by us to
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comply with applicable laws and regulations could result in reputational damage or proceedings or actions against us by governmental authorities,
individuals or others. These proceedings or actions could subject us to significant civil or criminal penalties and negative publicity, require us to change
our business practices, increase our costs and materially harm our business, prospects, financial condition and results of operations. In addition, our
current and future relationships with customers, vendors and other third parties could be negatively affected by any proceedings or actions against us or
current or future data protection obligations imposed on them under applicable law, including the GDPR. Furthermore, a data breach affecting personal
information could result in significant legal and financial exposure and reputational damage that could potentially have an adverse effect on our
business.

Our business partners and customers may be subject to regulations related to the handling and transfer of certain types of sensitive and confidential
information. Any failure of our partners or customers to comply with applicable laws and regulations would harm our business, results of
operations and financial condition.

Our business partners and customers that use our products may be subject to privacy- and data protection-related laws and regulations that impose
obligations in connection with the collection, processing and use of personal data, financial data, health data or other similar data.

Any failure or perceived failure by our business partners or customers to comply with applicable laws and regulations could result in their
reputational damage or governmental investigations, inquiries, enforcement actions and prosecutions, private litigation, fines and penalties or adverse
publicity, which may harm our business partnership and have a negative impact on our business.

We could be harmed by data loss or other security breaches

Because we process, store, and transmit large amounts of data, including personal information, failure to prevent or mitigate risks of data loss or
other security breaches, including breaches of our vendors’ or customers’ technology and systems, could expose us or our customers to a risk of loss or
misuse of such information, adversely affect our operating results, result in litigation or potential liability for us, deter customers or sellers from using
our stores and services, and otherwise harm our business and reputation. We use third-party technology and systems for a variety of reasons, including,
without limitation, encryption and authentication technology, employee email, content delivery to customers, back-office support, and other functions.
Some of our systems have experienced past security breaches, and, although they did not have a material adverse effect on our operating results, there
can be no assurance of a similar result in the future. Although we have developed systems and processes that are designed to protect customer
information and prevent data loss and other security breaches, including systems and processes designed to reduce the impact of a security breach at a
third-party vendor or customer, such measures cannot provide absolute security. Moreover, in the event of a major system disruption, hardware
malfunction or damages to data centers and servers caused by technologies failures, natural disasters or man-made problems, we may experience
significant loss of data which would materially and adversely affect our business, financial condition and results of operations.

Changes in laws and regulations related to the internet or changes in the internet infrastructure itself may diminish the demand for our products
and solutions, and could adversely affect our business, results of operations and financial condition.

The future success of our business depends upon the continued use of the internet as a primary medium for commerce, communications and
business applications. Chinese or foreign government bodies or agencies have in the past adopted, and may in the future adopt, laws or regulations
affecting the use of the internet as a commercial medium. Changes in these laws or regulations could require us to modify our products and platform in
order to comply with these changes. In addition, government agencies or private organizations have imposed and may impose additional taxes, fees or
other charges for accessing the internet or commerce conducted via the internet. These laws or charges could limit the growth of internet-related
commerce Or communications
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generally, or result in reductions in the demand for internet-based products and services such as our products and platform. In addition, the use of the
internet as a business tool could be adversely affected due to delays in the development or adoption of new standards and protocols to handle increased
demands of internet activity, security, reliability, cost, ease-of-use, accessibility and quality of service. The performance of the internet and its
acceptance as a business tool has been adversely affected by “viruses,” “worms,” and similar malicious programs. If the use of the internet is reduced as
a result of these or other issues, then demand for our products could decline, which could adversely affect our business, results of operations and
financial condition.

We may have insufficient computing resources, transmission bandwidth and storage space, which could result in disruptions and our business,
results of operations and financial condition could be adversely affected.

Our operations are dependent in part upon transmission bandwidth provided by third-party telecommunications network providers, access to data
centers to house our servers and other computing resources. There can be no assurance that we are adequately prepared for unexpected increases in
bandwidth and data center demands by our customers. The bandwidth we have contracted to use or the data centers we have established may become
unavailable for a variety of reasons, including service outages, payment disputes, network providers going out of business, natural disasters, networks
imposing traffic limits, or governments adopting regulations that impact network operations. In some regions, bandwidth providers have their own
services that compete with us, or they may choose to develop their own services that will compete with us. These bandwidth providers may become
unwilling to sell us adequate transmission bandwidth at fair market prices, if at all. This risk is heightened where market power is concentrated with one
or a few major networks. We also may be unable to move quickly enough to augment capacity to reflect growing traffic or security demands. Failure to
put in place the capacity we require could result in a reduction in, or disruption of, service to our customers and ultimately a loss of those customers.
Such a failure could result in our inability to acquire new customers demanding capacity not available on our platform.

Our services rely on the stable performance of servers, and any disruption to our servers due to internal and external factors could diminish demand
for our products or solutions, harm our business, our reputation and results of operations and subject us to liability.

We rely in part upon the stable performance of our servers for provision of our solutions, products and services. Any disruption to our servers may
happen due to internal and external factors, such as inappropriate maintenance, defects in the servers, cyber-attacks targeted at us, occurrence of
catastrophic events or human errors. Such disruption could result in negative publicity, loss of or delay in market acceptance of our solutions and
products, loss of competitive position, lower customer retention or claims by customers for losses sustained by them. In such an event, we may need to
expend additional resources to help with recovering. In addition, we may not carry insurance to compensate us for any losses that may result from
claims arising from disruption in servers. As a result, our reputation and our brand could be harmed, and our business, results of operations and financial
condition may be adversely affected.

Our use of open source or third-party software could negatively affect our ability to sell our products and solutions, and subject us to possible
litigation.

Our products and platform incorporate open source software, and we expect to continue to incorporate open source software in our products and
platform in the future. Courts have interpreted few of the licenses applicable to open source software, and there is a risk that these licenses could be
construed in a manner that could impose unanticipated conditions or restrictions on our ability to commercialize our products and platform. Moreover,
although we have implemented policies to regulate the use and incorporation of open source software into our products and platform, we cannot be
certain that we have not incorporated open source software in our products or platform in a manner that is inconsistent with such policies. If we or our
employees fail to comply with open source licenses, we may be subject to certain requirements, including requirements that we offer our products that
incorporate the open source software for no cost, that we make available source code for modifications or
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derivative works we create based upon, incorporating or using the open source software and that we license such modifications or derivative works
under the terms of applicable open source licenses. If an author or other third party that distributes such open source software were to allege that we had
not complied with the conditions of one or more of these licenses, we could be required to incur significant legal expenses defending against such
allegations and could be subject to significant damages, enjoined from generating revenues from customers using products that contained the open
source software and required to comply with onerous conditions or restrictions on these products. In any of these events, we and our customers could be
required to seek licenses from third parties in order to continue offering our products and platform and to re-engineer our products or platform or
discontinue offering our products to customers in the event re-engineering cannot be accomplished on a timely basis. Any of the foregoing could require
us to devote additional research and development resources to re-engineer our products or platform, could result in customer dissatisfaction and may
adversely affect our business, results of operations and financial condition.

Our reliance on a limited number of suppliers for certain essential services could adversely affect our ability to manage our business effectively and
harm our business.

We rely on a limited number of suppliers for certain essential services to operate our network and provide solutions and products to our customers.
For example, we generally rely on a limited number of suppliers to purchase the servers that we use and we ordinarily purchase these equipment on a
purchase-order basis. We also rely on a limited number of suppliers for bandwidth and racks. We may experience shortages in components or delays in
delivery, including as a result of natural disasters, increased demand in the industry or our suppliers lacking sufficient rights to supply the servers or
IDCs in all jurisdictions in which we operate.

Our reliance on these suppliers exposes us to risks, including reduced control over production costs and constraints based on the then current
availability, terms, and pricing of these services. We generally do not have any long-term contracts guaranteeing supply with these suppliers. If our
supply of certain services is disrupted or delayed, there can be no assurance that additional supplies or services can serve as adequate replacements or
that supplies will be available on terms that are favorable to us, if at all. Moreover, even if we can identify adequate replacements on substantially
similar terms, our business could be adversely affected until those efforts were completed. Any disruption or delay in the supply of our hardware
components may delay the opening of new network facilities, limit capacity expansion or replacement of defective or obsolete equipment at existing
network facilities, or cause other constraints on our operations that could damage our customer relationships.

On January 17, 2017, the Ministry of Industry and Information Technology promulgated Notice on Cleaning Up and Regulating the Internet
Access Service Market, or the Notice on the Internet Access Service, which prohibits the “multi-level sublease” and requires that IDC enterprises shall
not sublease the IP address, bandwidth or other network access resources they have obtained from basic telecommunication operators to other
enterprises for operating businesses of IDC, Internet service provider (ISP) or others. According to the Notice on the Internet Access Service, enterprises
engaged in the businesses of IDC, ISP or content delivery network shall conduct comprehensive self-inspection, rectify violations of the relevant
regulations in a timely manner to ensure their business operations are in compliance with the applicable laws and regulations and the network facilities
and network access resources are used in a compliant manner. The regulatory authorities shall urge enterprises in violation of the relevant regulations to
make rectifications in a timely manner and take stern actions in accordance with the laws against the enterprises that refuse to make such rectifications,
and such enterprises may fail to pass the annual inspection, or the licenses or permits of such enterprises may not be renewed upon expiration and their
cooperation with the basic telecommunications operators may be adversely affected under serious circumstances. Due to the evolving regulatory
environment and the fact that there is no further interpretations or applications from the competent authorities on such laws and regulations, we cannot
be certain whether the supply of IP address and bandwidth from IDC suppliers to us will be determined as “multi-sublease” and prohibited by the
competent regulatory authorities. If our historical or current cooperation with third-party IDC suppliers are determined as non-compliant activities, we
may no longer be able to collaborate with such IDC suppliers, furthermore, it remains unclear whether we, as the sublessee, may also be subject to
penalties if we
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were unable to implement effective rectification measures if required by the regulatory authority. If so, our business, financial condition, results of
operations and prospects could be materially and adversely affected. As of the date of this prospectus, we have not received any notice from a regulatory
authority that would require us to suspend or rectify our current business cooperation with the IDC suppliers.

We rely on channel partners to distribute some of our products and solutions or provide certain support services. If our channel partners’ access to
our platform, products and solutions is interrupted or delayed for any reason, or they fail to deliver quality services to the satisfaction of our
customers, our business and results of operation may be harmed.

Some of our public service customers rely on their agents when selecting suppliers or service providers, to save them from the efforts of directly
negotiating with a large number of different suppliers or service providers. We work closely with these agents as our channel partners and leverage their
understanding of end users’ demands, thereby developing tailored marketing strategies. Before a public service customer launches a project for cloud
solutions, it typically lays out the goals it plans to achieve and the budget for the project and engages a third-party agent, which will provide various
types of assistance in project implementation, such as advising on financing plan, selecting suppliers, managing construction and integrating work
products of different suppliers. If our channel partners fail to continuously provide high quality services to our customers, our business may be harmed.

Any interruption or delay in our channel partners’ access to our platform, products and solutions will negatively impact our customers. Our
customers depend on the continuous availability of our network for the delivery and use of our products and solutions. If all or a portion of our network
were to fail, our customers and partners could lose access to the internet until such disruption is resolved or they deploy disaster recovery options that
allow them to bypass our network. The adverse effects of any network interruptions on our reputation and financial condition may be heightened due to
the nature of our business and our customers’ expectation of continuous and uninterrupted internet access and low tolerance for interruptions of any
duration. While we do not consider them to have been material, we have experienced, and may in the future experience, network disruptions and other
performance problems due to a variety of factors.

Strategic transactions, including acquisitions and investments, may divert our management’s attention and result in debt or dilution to our
shareholders. We may be unable to integrate acquired businesses and technologies successfully or achieve the expected benefits of such acquisitions.

We may evaluate and consider potential strategic transactions, including acquisitions of, or investments in, businesses, technologies, services,
products and other assets in the future. We also may cooperate with other business partners to expand our products and platform, which could involve
preferred or exclusive licenses, additional channels of distribution, discount pricing or investments in other companies.

Any acquisition, investment or business relationship may result in unforeseen operating difficulties and expenditures. In particular, we may
encounter difficulties assimilating or integrating the businesses, technologies, products, personnel or operations of the acquired companies, particularly
if the key personnel of the acquired company choose not to work for us, their products or services are not easily adapted to work with our platform, or
we have difficulty retaining the customers of any acquired business due to changes in ownership, management or otherwise. Acquisitions may also
disrupt our business, divert our resources and require significant management attention that would otherwise be available for development of our
existing business. The anticipated benefits of any acquisition, investment or business relationship may not be realized or we may be exposed to unknown
risks or liabilities. Moreover, we may record significant impairments on our investments, which could have a material adverse effect on our results of
operations.
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Negotiating these transactions can be time-consuming, difficult and expensive, and our ability to complete these transactions may often be subject
to approvals that are beyond our control. Consequently, these transactions, even if announced, may not be completed. For one or more of those
transactions, we may:

. issue additional equity securities that would dilute our existing shareholders;

. use cash that we may need in the future to operate our business;

. incur large charges or substantial liabilities;

. incur debt on terms unfavorable to us or that we turn out to be unable to repay;

. encounter difficulties in retaining key employees of the acquired company or integrating diverse software codes or business cultures; and
. become subject to adverse tax consequences, substantial depreciation, or deferred compensation charges.

The occurrence of any of these foregoing could adversely affect our business, results of operations and financial condition.

Our business depends substantially on the continuing efforts of our management and other key personnel, as well as a competent pool of talents that
supports our existing operations and future growth. If we are unable to retain, attract, recruit and train such personnel, our business may be
materially and adversely affected.

Our future success depends heavily on the continued contributions of our senior management, many of whom are difficult to replace. In particular,
we rely on the expertise, experience and vision of our senior management team. If any of our senior management becomes unable or unwilling to
continue to contribute their services to us, we may not be able to replace them easily, or at all. As a result, our business may be severely disrupted, and
our financial condition and results of operations may be materially and adversely affected.

Additionally, our future success also depends on our ability to attract, recruit and train a large number of qualified employees and retain existing
key employees. In particular, we rely on our top notch research and development team to develop our advanced algorithms and technologies and our
experienced sales personnel to maintain relationship with our customers. In order to compete for talents, we may need to offer higher compensation,
better trainings and more attractive career opportunities and other benefits to our employees, which may be costly and burdensome. We cannot assure
you that we will be able to attract or retain a qualified workforce necessary to support our future growth. Furthermore, any disputes between us and our
employees or any labor-related regulatory or legal proceedings may divert management and financial resources, negatively impact staff morale, reduce
our productivity, or harm our reputation and future recruiting efforts. In addition, our ability to train and integrate new employees into our operations
may not meet the demands of our growing business. Any of the above issues related to our workforce may materially and adversely affect our operations
and future growth.

If we fail to implement and maintain an effective system of internal controls to remediate our material weakness over financial reporting, we may be
unable to accurately report our results of operations, meet our reporting obligations or prevent fraud, and investor confidence and the market price
of the ADSs may be materially and adversely affected.

Prior to this offering, we have been a private company with limited accounting and financial reporting personnel and other resources with which
we address our internal control over financial reporting. In connection with the audits of our consolidated financial statements as of December 31, 2018
and for the years ended December 31, 2017 and 2018, we and our independent registered public accounting firm identified a material weakness in our
internal control over financial reporting. As defined in the standards established by the U.S. Public Company Accounting Oversight Board, or PCAOB,
a “material weakness” is a deficiency, or combination
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of deficiencies, in internal control over financial reporting, such that there is a reasonable possibility that a material misstatement of the annual or
interim financial statements will not be prevented or detected on a timely basis.

The material weakness identified is our company’s lack of sufficient accounting and financial reporting personnel with requisite knowledge and
experience in application of U.S. GAAP and SEC rules. We are in the process of implementing a number of measures to address the material weakness.
See “Management’s Discussion and Analysis of Financial Condition and Results of Operations — Internal Control Over Financial Reporting.” However,
we cannot assure you that these measures may fully address the material weakness and deficiencies in our internal control over financial reporting or
that we may conclude that they have been fully remediated.

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

During the course of documenting and testing our internal control procedures, in order to satisfy the requirements of Section 404, we may identify
other weaknesses and deficiencies in our internal control over financial reporting. If we fail to maintain the adequacy of our internal control over
financial reporting, as these standards are modified, supplemented or amended from time to time, we may not be able to conclude on an ongoing basis
that we have effective internal control over financial reporting in accordance with Section 404. Generally speaking, if we fail to achieve and maintain an
effective internal control environment, it could result in material misstatements in our financial statements and could also impair our ability to comply
with applicable financial reporting requirements and related regulatory filings on a timely basis. As a result, our businesses, financial condition, results
of operations and prospects, as well as the trading price of our ADSs, may be materially and adversely affected. Additionally, ineffective internal control
over financial reporting could expose us to increased risk of fraud or misuse of corporate assets and subject us to potential delisting from the stock
exchange on which we list, regulatory investigations and civil or criminal sanctions. We may also be required to restate our financial statements from
prior periods.

We are in the process of expanding our international operations, which exposes us to significant requlatory, economic and political risks, the failure
to handle which may adversely affect our business, results of operations and financial condition.

We see great potentials in expanding our business and promoting our products and solutions globally. Operating in international markets requires
significant resources and management attention and will subject us to regulatory, economic and political risks in addition to those we already face in
China. Because of our limited experience with international operations, as well as developing and managing sales in international markets, our
international expansion efforts may not be successful.

In addition, we will face risks in doing business internationally that could adversely affect our business, including:

. the difficulty of managing and staffing international operations and the increased operations, travel, infrastructure and legal compliance
costs associated with numerous international locations;
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. our ability to effectively price our products in competitive international markets;

. new and different sources of competition;

. potentially greater difficulty collecting accounts receivable and longer payment cycles;

. higher or more variable network service provider fees outside of China;

. the need to adapt and localize our products for specific countries;

. the need to offer customer support in various languages;

. difficulties in understanding and complying with local laws, regulations and customs in foreign jurisdictions;

. difficulties with differing technical and environmental standards, data privacy and telecommunications regulations and certification

requirements outside China, which could prevent customers from deploying our products or limit their usage;

. compliance with various anti-bribery and anti-corruption laws such as the Foreign Corrupt Practices Act and United Kingdom Bribery Act
of 2010;

. tariffs and other non-tariff barriers, such as quotas and local content rules;

. more limited protection for intellectual property rights in some countries;

. adverse tax consequences;

. fluctuations in currency exchange rates, which could increase the price of our products outside of China, increase the expenses of our

international operations and expose us to foreign currency exchange rate risk;

. currency control regulations, which might restrict or prohibit our conversion of other currencies into RMB;

. restrictions on the transfer of funds;

. deterioration of political relations between China and other countries; and

. political or social unrest or economic instability in a specific country or region in which we operate, which could have an adverse impact

on our operations in that location.

In particular, to pursue international expansion, we will focus on “Belt and Road” countries, where the cloud markets are less saturated and
present more attractive opportunities. “Belt and Road” initiative refers to China’s proposal to build “Silk Road Economic Belt” and “21st Century
Maritime Silk Road” in cooperation with related countries across Asia, Europe and Africa, focusing on promoting policy coordination, connectivity of
infrastructure and facilities, unimpeded trade, financial integration, and strengthened people-to-people ties through a consultative process and joint
efforts, with the goal of bringing benefits to all. When focusing on “Belt and Road” countries, our failures in such specific countries due to, among
others, political, economic and social instability, and changes in the competitive landscape in the local cloud service market, may have adverse impact
on our internal expansion strategy.

Also, costs from our international expansion efforts and network service provider fees outside of China may be generally higher than domestic
rates, our gross margin for international customers may be typically lower than our gross margin for domestic customers. As a result, our gross margin
may be impacted and fluctuate as we expand our operations and customer base worldwide.

Our failure to manage any of these risks successfully could harm our international operations, and adversely affect our business, results of
operations and financial condition.
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Our services to highly regulated organizations are subject to a number of challenges and risks, the failure to handle which may adversely affect our
business, results of operations and financial condition.

We serve customers in highly regulated industries such as financial services, healthcare and other public service sectors, sales to which are subject
to a number of challenges and risks. Selling to such highly regulated organizations can be highly competitive, expensive, and time-consuming, often
requiring significant upfront time and expense without any assurance that these efforts will generate a sale. Public service contracting requirements may
change and in doing so restrict our ability to sell into public service sector until we comply with the revised requirements. Demand and payment for our
services are affected by public service sector budgetary cycles and funding authorizations, with funding reductions or delays adversely affecting public
service sector demand for our services. In addition, demand of public service customers for our products and solutions may be reduced or diminished
upon the completion of this offering subject to the future relationship between China and the United States.

Further, highly regulated organizations may demand shorter contract terms or other contractual provisions that differ from our standard
arrangements, including terms that can lead those customers to obtain broader rights in our services than would be standard. Such organizations may
have statutory, contractual, or other legal rights to terminate contracts with us or our channel partners due to a default or for other reasons, and any such
termination may harm our business. In addition, these organizations may be required to publish the rates we negotiate with them, which could harm our
negotiating leverage with other potential customers and in turn harm our business.

We or our business partners with which we collaborate are subject to anti-corruption, anti-bribery, and similar laws, and noncompliance with such
laws can subject us to criminal penalties or significant fines and harm our business and reputation.

We are subject to the U.S. Foreign Corrupt Practices Act of 1977, the UK Bribery Act 2010, and other anti-corruption, anti-bribery, anti-money
laundering, and similar laws in China, the United States and other countries in which we conduct activities. Anti-corruption and anti-bribery laws, which
have been enforced aggressively and are interpreted broadly, prohibit companies and their employees and agents from promising, authorizing, making,
or offering improper payments or other benefits to government officials and others in the public sector. We leverage our business partners, including
channel partners, to sell our products and solutions and host many of our facilities for our network. We may also rely on our business partners to conduct
our business abroad. We and our business partners may have direct or indirect interactions with officials and employees of government agencies or state-
owned or affiliated entities and we may be held liable for the corrupt or other illegal activities of our business partners and intermediaries, our
employees, representatives, contractors, channel partners and agents, even if we do not explicitly authorize such activities. Further, some of our
international sales activity occurs, and some of our network infrastructure or data center is located, in parts of the world that are recognized as having a
greater potential for business practices that violate anti-corruption, anti-bribery, or similar laws.

We cannot assure you that all of our employees and agents have complied with, or in the future will comply with, our policies and applicable law.
The investigation of possible violations of these laws, including internal investigations and compliance reviews that we may conduct from time to time,
could have a material adverse effect on our business. Noncompliance with these laws could subject us to investigations, severe criminal or civil
sanctions, settlements, prosecution, loss of export privileges, suspension or debarment from Chinese government contracts and other contracts, other
enforcement actions, the appointment of a monitor, disgorgement of profits, significant fines, damages, other civil and criminal penalties or injunctions,
whistleblower complaints, adverse media coverage and other consequences. Other internal and government investigations, regulatory proceedings, or
litigation, including private litigation filed by our shareholders, may also follow as a consequence. Any investigations, actions, or sanctions could
materially harm our reputation, business, results of operations, and financial condition. Further, the promulgation of new laws, rules or regulations or
new interpretations of current laws, rules or regulations could impact the way we do business in other countries, including requiring us to
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change certain aspects of our business to ensure compliance, which could reduce revenues, increase costs, or subject us to additional liabilities.

Certain of our products and solutions are subject to telecommunications-related regulations, and future legislative or regulatory actions could
adversely dffect our business, results of operations and financial condition.

Some of our products and solutions are subject to existing or potential telecommunication laws and regulations in China. If we do not comply with
these rules and regulations, we could be subject to enforcement actions, fines, loss of licenses and possibly restrictions on our ability to operate or offer
certain of our products. Any enforcement action by the competent authorities, which may be a public process, would hurt our reputation in the industry,
possibly impair our ability to sell our products to customers and could adversely affect our business, results of operations and financial condition.

If we do not comply with any current or future rules or regulations that apply to our business, we could be subject to substantial fines and
penalties, and we may have to restructure our offerings, exit certain markets or raise the price of our products. In addition, any uncertainty regarding
whether particular regulations apply to our business, and how they apply, could increase our costs or limit our ability to grow. Any of the foregoing
could adversely affect our business, results of operations and financial condition. For example, the Notice on the Internet Access Service provides that a
company possessing the corresponding telecommunications business operation license should deploy the IDC engine room and server and provide ISP
access services in the local place covered under its license. We may be ordered to rectify our illegal activities, subject to confiscation of illegal gains,
fines or business suspension, or may be required to obtain additional license or approvals, and we cannot assure you that we will be able to timely obtain
or maintain all the required licenses or approvals or make all the necessary filings in the future.

Activities of our customers or the content of their websites and other internet properties could subject us to liability.

Through our network, we provide a wide variety of products that enable our customers to exchange information, conduct business, and engage in
various online activities both domestically and internationally. Our customers may use our platform and products in violation of applicable law or in
violation of our terms of service or the customer’s own policies. The existing laws relating to the liability of providers of online products and services
for activities of their users are highly unsettled and in flux both within China and internationally. We are currently and, in the future, may be subject to
lawsuits and/or liability arising from the conduct of our customers. Additionally, the conduct of our customers may subject us to regulatory enforcement
actions and/or liability. We may be a defendant in a number of lawsuits both in China and abroad, alleging copyright infringement based on content that
is made available through our customers’ websites. There can be no assurance that we will not face litigation in the future or that we will prevail in any
litigation we may face. An adverse decision in one or more of these lawsuits could materially and adversely affect our business, results of operations,
and financial condition.

Litigations may subject us to claims arising from activities of our customers and content on their websites for large potential damages based on a
significant number of online occurrences under statutory or other damage theories. Such claims may result in liability that exceeds our ability to pay.
Even if claims against us are ultimately unsuccessful, defending against such claims will increase our legal expenses and divert management’s attention
from the operation of our business, which could materially and adversely impact our business and results of operations.

Policies and laws in this area remain highly dynamic, and we may face additional theories of intermediary liability in various jurisdictions. For
example, the European Union (the EU) recently approved a copyright directive that will impose additional obligations on online platforms and failure to
comply could give rise to
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significant liability. Other new laws like this, may also expose internet companies to significant liability. We may incur additional costs to comply with
these new laws, which may have an adverse effect on our business, results of operations, and financial condition.

Failure to comply with laws and regulations applicable to our business could subject us to fines and penalties and could also cause us to lose
customers or otherwise harm our business.

Our business is subject to regulation by various governmental agencies in China, including agencies responsible for monitoring and enforcing
compliance with various legal obligations, such as value-added telecommunication laws and regulations, privacy and data protection-related laws and
regulations, intellectual property laws, employment and labor laws, workplace safety, environmental laws, consumer protection laws, governmental
trade laws, import and export controls, anti-corruption and anti-bribery laws, and tax laws and regulations. In certain jurisdictions, these regulatory
requirements may be more stringent than in China. These laws and regulations impose added costs on our business. Noncompliance with applicable
regulations or requirements could subject us to:

. investigations, enforcement actions, and sanctions;

. mandatory changes to our network and products;

. disgorgement of profits, fines, and damages;

. civil and criminal penalties or injunctions;

. claims for damages by our customers or channel partners;

. termination of contracts;

. loss of intellectual property rights;

. failure to obtain, maintain or renew certain licenses, approvals, permits, registrations or filings necessary to conduct our operations; and
. temporary or permanent debarment from sales to public service organizations.

If any governmental sanctions are imposed, or if we do not prevail in any possible civil or criminal litigation, our business, results of operations,
and financial condition could be adversely affected. In addition, responding to any action will likely result in a significant diversion of our
management’s attention and resources and an increase in professional fees. Enforcement actions and sanctions could materially harm our business,
results of operations, and financial condition.

Additionally, companies in the technology industry have recently experienced increased regulatory scrutiny. Any reviews by regulatory agencies
or legislatures may result in substantial regulatory fines, changes to our business practices, and other penalties, which could negatively affect our
business and results of operations. Changes in social, political, and regulatory conditions or in laws and policies governing a wide range of topics may
cause us to change our business practices. Further, our expansion into a variety of new fields also could raise a number of new regulatory issues. These
factors could negatively affect our business and results of operations in material ways.

We may in the future be subject to legal proceedings and litigation, including intellectual property disputes, which are costly and may subject us to
significant liability and increased costs of doing business. Our business may be adversely affected if it is alleged or determined that our technology
infringes the intellectual property rights of others.

The cloud service industry is characterized by the existence of a large number of patents, copyrights, trademarks, trade secrets, and other
intellectual property rights. Companies in the cloud service industry are often
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required to defend against litigation claims based on allegations of infringement or other violations of intellectual property rights. Our technologies may
not be able to withstand any third-party claims or rights against their use. In addition, many of these companies have the capability to dedicate
substantially greater resources to enforce their intellectual property rights and to defend claims that may be brought against them. Any litigation may
also involve patent holding companies or other adverse patent owners that have no relevant product revenues and against which our patents may
therefore provide little or no deterrence. If a third party is able to obtain an injunction preventing us from accessing such third-party intellectual property
rights, or if we cannot obtain license or develop technology for any infringing aspect of our business, we would be forced to limit or stop selling
products impacted by the claim or injunction or cease business activities covered by such intellectual property, and may be unable to compete
effectively. Any inability to obtain license of third-party technology in the future would have an adverse effect on our business or operating results, and
would adversely affect our ability to compete. We may also be contractually obligated to indemnify our customers in the event of infringement of a third
party’s intellectual property rights. We may receive demands for such indemnification from time to time. Responding to such claims, including those
currently pending, regardless of their merit, can be time-consuming, costly to defend in litigation, and damage our reputation and brand.

Lawsuits are time-consuming and expensive to resolve and they divert management’s time and attention. We may not have insurance to cover
potential claims of this type or to indemnify us for all liability that may be imposed. We cannot predict the outcome of lawsuits, and the results of any
such actions may harm our business.

We could incur substantial costs in protecting or defending our intellectual property rights, and any failure to protect our intellectual property could
adversely dffect our business, results of operations and financial condition.

Our success depends, in part, on our ability to protect our brand and the proprietary methods and technologies that we develop under patent and
other intellectual property laws in China and foreign jurisdictions so that we can prevent others from using our inventions and proprietary information.
As of the date of this prospectus, we have registered 86 patents, 143 trademarks, 156 copyrights, and 106 domain names in China and overseas. See
“Business—Intellectual Property.” There can be no assurance that any patents that have been issued or that may be issued in the future will provide
significant protection for our intellectual property. If we fail to protect our intellectual property rights adequately, our competitors might gain access to
our technology and our business, results of operations and financial condition may be adversely affected.

We have obtained license from Kingsoft Group to use some of its registered trademarks during their terms of registration, including “£& 1= and
“Kingsoft Cloud,” and some of its trademarks, which are still in the process of registration applications, during the period of such applications and the
term of the registrations if such trademarks have been registered afterwards. We have also obtained license from Kingsoft Group to use some of its
registered patents during their terms of registration. See “Related Party Transactions — Transactions with Kingsoft Group.” However, we cannot assure
you that Kingsoft Group will continue to authorize us to use the trademarks and patents, and if they do not, our business may be materially and
adversely impacted. For example, if we are not authorized by Kingsoft Group to use such trademarks, we may not be able to use the relevant brand
names and domain names, which may materially harm our market awareness and brand recognition.

There can be no assurance that the particular forms of intellectual property protection that we seek, including business decisions about when to file
trademark applications and patent applications, will be adequate to protect our business. We may have to spend significant resources to monitor and
protect our intellectual property rights. Litigation may be necessary in the future to enforce our intellectual property rights, determine the validity and
scope of our proprietary rights or those of others, or defend against claims of infringement or invalidity. Such litigation could be costly, time-consuming
and distracting to management, result in a diversion of significant resources, the narrowing or invalidation of portions of our intellectual property and
have an adverse effect on our business, results of operations and financial condition. Our efforts to enforce our intellectual
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property rights may be met with defenses, counterclaims and countersuits attacking the validity and enforceability of our intellectual property rights or
alleging that we infringe the counterclaimant’s own intellectual property. Any of our patents, copyrights, trademarks or other intellectual property rights
could be challenged by others or invalidated through administrative process or litigation.

We also rely, in part, on confidentiality agreements and non-compete agreements with our business partners, employees, consultants, advisors,
customers and others in our efforts to protect our proprietary technology, processes and methods. These agreements may not effectively prevent
disclosure of our confidential information, and it may be possible for unauthorized parties to copy our software or other proprietary technology or
information, or to develop similar software independently with us lacking an adequate remedy for unauthorized use or disclosure of our confidential
information. In addition, others may independently discover our trade secrets and proprietary information, and in these cases we would not be able to
assert any trade secret rights against those parties. Costly and time-consuming litigation could be necessary to enforce and determine the scope of our
proprietary rights, and failure to obtain or maintain trade secret protection could adversely affect our competitive business position. In addition, to the
extent we expand our international activities, our exposure to unauthorized copying, transfer and use of our proprietary technology or information may
increase.

We cannot be certain that our means of protecting our intellectual property and proprietary rights will be adequate or that our competitors will not
independently develop similar technology. If we fail to meaningfully protect our intellectual property and proprietary rights, our business, results of
operations and financial condition could be adversely affected.

Significant impairment of our long-lived assets could materially impact our financial position and results of our operations.

We have recorded a significant amount of long-lived assets, primarily including our property and equipment. We evaluate our long-lived assets for
impairment whenever events or changes in circumstances, such as a significant adverse change to market conditions that will impact the future use of
the assets, indicate that the carrying amount of an asset may not be fully recoverable. When these events occur, we evaluate the recoverability of long-
lived assets by comparing the carrying amount of the assets to the future undiscounted cash flows expected to result from the use of the assets and their
eventual disposition. If the sum of the expected undiscounted cash flows is less than the carrying amount of the assets, we recognize an impairment loss
based on the excess of the carrying amount of the assets over their fair value. The application of long-lived asset impairment test requires significant
management judgment. If our estimates and judgments are inaccurate, the fair value determined could be inaccurate and the impairment may not be
adequate, and we may need to record additional impairments in the future. We did not record any impairment of our long-lived assets in 2017, 2018 and
the nine months ended September 30, 2019. However, we may record impairments on long-lived assets in the future. Any significant impairment losses
charged against our long-lived assets could have a material adverse effect on our results of operations.

We expect fluctuations in our financial results and key metrics, making it difficult to project future results, and if we fail to meet the expectations of
securities analysts or investors, our ADSs price and the value of your investment could decline.

Our operating results, as well as our key metrics have fluctuated in the past and are expected to fluctuate in the future due to a variety of factors,
many of which are outside of our control. As a result, our past results may not be indicative of our future performance and period-to-period comparisons
of our operating results and key metrics may not be meaningful. In addition to the other risks described herein, factors that may affect our operating
results include the following:

. fluctuations in demand for or pricing of our solutions and products;
. our ability to attract new customers;
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our ability to retain our existing customers;

fluctuations in the usage of our products by our customers, which is directly related to the amount of revenues that we recognize from our
customers;

fluctuations in customer delays in purchasing decisions in anticipation of new products or product enhancements by us or our competitors;
changes in customers’ budgets and in the timing of their budget cycles and purchasing decisions;

the timing of customer payments and any difficulty in collecting accounts receivable from customers;

potential and existing customers choosing our competitors’ products or developing their own products in-house;

timing of new functionality of our existing platform;

our ability to control costs, including our operating expenses;

the amount and timing of payment for operating expenses, particularly research and development and sales and marketing expenses,
including commissions;

the amount and timing of non-cash expenses, including share-based compensation, impairment of long-lived assets, and other non-cash
charges;

the amount and timing of costs associated with recruiting, training, and integrating new employees;
the effects of acquisitions or other strategic transactions;
expenses in connection with acquisitions or other strategic transactions;

general economic conditions, both domestically and internationally, as well as economic conditions specifically affecting industries in
which our customers participate;

the ability to maintain our relationship with business partners;

the impact of new accounting pronouncements;

changes in the competitive dynamics of our market, including consolidation among competitors or customers;
significant security breaches of, technical difficulties with, or interruptions to, the delivery and use of our platform; and

awareness of our brand and our reputation in our target markets.

Any of the foregoing and other factors may cause our results of operations to vary significantly. If our quarterly results of operations fall below the
expectations of investors and securities analysts who follow our shares, the price of our ADSs could decline substantially, and our business could be

harmed.

The estimates of market opportunity, forecasts of market growth included in this prospectus may prove to be inaccurate, and any real or perceived
inaccuracies may harm our reputation and negatively affect our business. Even if the market in which we compete achieves the forecasted growth,
our business could fail to grow at similar rates, if at all.

Market opportunity estimates and growth forecasts included in this prospectus are subject to significant uncertainty and are based on assumptions
and estimates that may not prove to be accurate. The variables that go into the calculation of our market opportunities are subject to change over time,
and there is no guarantee that any particular number or percentage of addressable companies covered by our market opportunities estimates will
purchase our products and solutions at all or generate any particular level of revenues for us. Even if the market in which we compete meets the size
estimates and growth forecasted in this prospectus, our business could fail to grow for a variety of reasons, including reasons outside of our control, such
as competition in our industry.
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We face exposure to foreign currency exchange rate fluctuations, and such fluctuations could adversely affect our business, results of operations
and financial condition.

The value of the Renminbi against the U.S. dollar and other currencies is affected by changes in China’s political and economic conditions and by
China’s foreign exchange policies, among other things. In July 2005, the PRC government changed its decades-old policy of pegging the value of the
Renminbi to the U.S. dollar, and the Renminbi appreciated more than 20% against the U.S. dollar over the following three years. Between July 2008 and
June 2010, this appreciation subsided and the exchange rate between the Renminbi and the U.S. dollar remained within a narrow band. Since June 2010,
the Renminbi has fluctuated against the U.S. dollar, at times significantly and unpredictably. While appreciating approximately by 6% against the U.S.
dollar in 2017, the Renminbi in 2018 depreciated approximately by 5% against the U.S. dollar. Since October 1, 2016, the RMB has joined the
International Monetary Fund’s basket of currencies that make up the Special Drawing Right, 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 there is no guarantee that the
RMB will not appreciate or depreciate significantly in value against the U.S. dollar in the future. It is difficult to predict how market forces or PRC or
U.S. government policy may impact the exchange rate between the Renminbi and the U.S. dollar in the future.

Substantially all of our revenues and costs are denominated in Renminbi. We are a holding company and we rely on dividends paid by our
operating subsidiaries in China for our cash needs. Any significant revaluation of Renminbi may materially and adversely affect our results of operations
and financial position reported in Renminbi when translated into U.S. dollars, and the value of, and any dividends payable on, the ADSs in U.S. dollars.
To the extent that we need to convert U.S. dollars we receive from this offering into Renminbi for our operations, appreciation of the Renminbi against
the U.S. dollar would have an adverse effect on the Renminbi amount we would receive. Conversely, if we decide to convert our Renminbi into U.S.
dollars for the purpose of making payments for dividends on our ordinary shares or ADSs or for other business purposes, appreciation of the U.S. dollar
against the Renminbi would have a negative effect on the U.S. dollar amount.

We have granted, and may continue to grant, share incentives, which may result in increased share-based compensation expenses.

We have adopted various equity incentive plans, including a share option scheme adopted in February 2013 (as amended in June 2013, May 2015
and December 2016), or the 2013 Share Option Scheme, and a share award scheme adopted in February 2013 (as amended in January 2015, March
2016, June 2016, December 2018 and November 2019), or the 2013 Share Award Scheme. We account for compensation costs for all share-based
awards using a fair-value based method and recognize expenses in our consolidated statements of comprehensive loss in accordance with U.S. GAAP.
The maximum aggregate number of shares that we are authorized to issue pursuant to the 2013 Share Option Scheme is 209,750,000. The maximum
aggregate number of shares that we are authorized to issue pursuant to the 2013 Share Award Scheme is 215,376,304 shares. As of the date of this
prospectus, 165,854,176 awarded shares, and options to purchase a total of 191,952,000 ordinary shares have been granted and are outstanding, under
such plans. In 2017 and 2018 and the nine months ended September 30, 2019, we recorded RMB91.0 million, RMB46.9 million (US$6.6 million) and
RMB82.8 million (US$11.6 million), respectively, in share-based compensation expenses. We believe the granting of share-based awards is of
significant importance to our ability to attract and retain key personnel and employees, and we will continue to grant share-based awards in the future.
As aresult, our expenses associated with share-based compensation may increase, which may have an adverse effect on our results of operations.

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

China’s economy has experienced increases in labor costs in recent years. China’s overall economy and the average wage in China are expected to
continue to grow. The average wage level for our employees has also
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increased in recent years. We expect that our staff costs, including wages and employee benefits, will continue to increase. Unless we are able to pass on
these increased labor costs to our customers by increasing prices for our products or services, our profitability and results of operations may be
materially and adversely affected.

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
childbearing insurance to designated government agencies for the benefit of our employees. Compared with its predecessors, the current Labor Contract
Law of the PRC imposes stricter requirements on employers in terms of signing labor contracts, minimum wages, paying remuneration, determining the
term of employees’ probation and unilaterally terminating labor contracts, further increasing our labor-related costs such as by limiting our ability to
terminate some of our employees or otherwise change our employment or labor practices in a cost-effective manner. In addition, as the interpretation
and implementation of labor-related laws and regulations are still developing, we cannot assure you that our employment practices have been or will at
all times be deemed in compliance with the labor-related laws and regulations in China. If we are subject to severe penalties in connection with labor
disputes or government investigations, our business, financial condition and results of operations will be adversely affected.

We face certain risks relating to the real properties that we lease, which may adversely affect our business.

We lease real properties for our office and other uses in China. Some of the ownership certificates or other similar proofs of certain leased
properties have not been provided to us by the relevant lessors. Therefore, we cannot assure you that such lessors are entitled to lease the relevant real
properties to us. If the lessors are not entitled to lease the real properties to us and the owners of such real properties decline to ratify the lease
agreements between us and the respective lessors, we may not be able to enforce our rights to lease such properties under the respective lease
agreements against the owners. As of the date of this prospectus, we are not aware of any claim or challenge brought by any third parties concerning the
use of our leased properties without obtaining proper ownership proof. If our lease agreements are claimed as null and void by third parties who are the
real owners of such leased real properties, we could be required to vacate the properties, in which event we could only initiate the claim against the
lessors under relevant lease agreements for indemnities for their breach of the relevant leasing agreements. We cannot assure you that suitable
alternative locations are readily available on commercially reasonable terms, or at all, and if we are unable to relocate our operations in a timely manner,
our operations may be interrupted.

The lease agreements for some of our leased properties have not been registered with the PRC governmental authorities as required by the PRC
laws. Although the failure to do so does not in itself invalidate the leases, we may be ordered by the PRC government authorities to rectify such
noncompliance and, if such noncompliance were not rectified within a given period of time, we may be subject to fines imposed by PRC government
authorities ranging from RMB1,000 and RMB10,000 for our lease agreements that have not been registered with the relevant PRC governmental
authorities.

As of the date of this prospectus, we are not aware of any regulatory or governmental actions, claims or investigations being contemplated or any
challenges by third parties to our use of our leased properties the lease agreements of which have not been registered with the government authorities.
However, we cannot assure you that the government authorities will not impose fines on us due to our failure to register any of our lease agreements,
which may negatively impact our financial condition.

We currently do not have any business insurance coverage.

Insurance companies in China currently do not offer as extensive an array of insurance products as insurance companies in more developed
economies. Currently, we do not have any business liability or disruption insurance to cover our operations, which is a general market practice in cloud
service industry. We
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have determined that the costs of insuring for these risks and the difficulties associated with acquiring such insurance on commercially reasonable terms
make it impractical for us to have such insurance. Any uninsured business disruptions may result in our incurring substantial costs and the diversion of
resources, which could have an adverse effect on our results of operations and financial condition.

Our business is subject to natural disasters, extreme weather conditions, health epidemics and other catastrophic incidents, and to interruption
by man-made problems such as power disruptions, computer viruses, data security breaches or terrorism.

China has in the past experienced significant natural disasters, including earthquakes, extreme weather conditions, as well as health scares related
to epidemic diseases, and any similar event could materially impact our business in the future. If a disaster or other disruption were to occur in the future
that affects the regions where we operate our business, our operations could be materially and adversely affected due to loss of personnel and damage to
property. Even if we are not directly affected, such a disaster or disruption could affect the operations or financial condition of our customers, which
could harm our results of operations.

In addition, our business could be affected by public health epidemics, such as the outbreak of avian influenza, severe acute respiratory syndrome,
or SARS, Zika virus, Ebola virus or other disease. Any future outbreak may restrict economic activities in affected regions, resulting in reduced business
volume or otherwise disrupt our business operations and adversely affect our operations.

Although we maintain incident management and disaster response plans, in the event of a major disruption caused by a natural disaster or
man-made problem, such as power disruptions, computer viruses, data security breaches or terrorism, we may be unable to continue our operations and
may endure system interruptions, reputational harm, delays in our development activities, lengthy interruptions in service, breaches of data security and
loss of critical data, any of which could adversely affect our business, results of operations and financial condition.

We may be required to change our registered address or relocate our operating offices under PRC law.

Under PRC law, the registered address of a company shall be its main premises for business operations. If a company intends to set up other
premises for business operation outside its registered address, the company shall register those premises for business operation as branch offices with the
relevant local market regulation authorities at the place where the premises are located and obtain business licenses for them as branch offices.

Currently, some of our subsidiaries have set up premises for business operations outside their registered addresses as the operating addresses, and
use these premises as the main premises for business operations. We may not be able to change the registered address of our subsidiaries to its operating
addresses or register such premises as branch offices in a timely manner or at all due to complex procedural requirements and relocation of branch
offices from time to time. In the future, we may expand our business to additional locations in China and we may fail to update the registered address for
our subsidiaries or register those premises as branch offices in a timely manner. If the PRC regulatory authorities determine that we are in violation of
the relevant laws and regulations, we may be subject to penalties, including but not limited to fines, being listed on the List of Enterprises with Serious
Illegal and Dishonest Acts and publicized to the public. As of the date of this prospectus, we have not received any regulatory or governmental penalties
in relation to the registered address of our subsidiaries. If we become subject to these penalties, our business, results of operations, financial condition
and prospects could be materially and adversely affected.
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RISKS RELATING TO OUR RELATIONSHIPS WITH KINGSOFT GROUP AND XIAOMI

If we are no longer able to benefit from our business cooperation with Kingsoft Group or Xiaomi and its ecosystem, our business may be adversely
affected.

Kingsoft Group, our major shareholder, is a leading software company in China. Xiaomi, another major shareholder of our company of our
interests and controlled by our chairman of the Board, Mr. Jun Lei, is a leading internet company providing smartphones and smart hardware connected
by an IoT platform. Our business has benefited from Kingsoft Group’s and Xiaomi’s brand names, strong market positions and ecosystems. We
cooperate with Kingsoft Group and Xiaomi in various areas, such as cross-referrals and devices for AloT solutions. We cannot assure you that we will
be able to continue to benefit from our relationships with Kingsoft Group and Xiaomi in the future. To the extent that we cannot maintain our
relationships with Kingsoft Group and Xiaomi on terms favorable to us, or at all, we will need to find replacement for services and device providers,
which may not be done in a timely manner and/or on commercially reasonable terms, or at all, and we may lose access to key strategic assets, which
could result in material and adverse effects on our business and results of operations.

Kingsoft Group and Xiaomi are our existing customers, from which we received a portion of revenues. Failure to maintain the relationships with
them would result in lower revenues and could adversely impact our business, operation results and financial conditions.

We have derived, and believe that we will continue to derive, a portion of our revenues from Kingsoft Group and Xiaomi. Revenues from
Kingsoft Group in the aggregate accounted for 4.0%, 3.5% and 3.1% of our total revenues in 2017, 2018 and the nine months ended September 30,
2019, respectively. Revenues from Xiaomi in the aggregate accounted for 27.0%, 24.6% and 15.7% of our total revenues in 2017, 2018 and the nine
months ended September 30, 2019, respectively. We cannot assure you that we will be able to maintain the customer relationships with Kingsoft Group
and Xiaomi in the future. Any failure to maintain close relationships with them will result in declines in our revenues, which could have an adverse
effect on our business, results of operations and financial condition.

We have no experience operating as a stand-alone public company.

We have no experience conducting our operations as a stand-alone public company. After we become a stand-alone public company upon the
completion of this offering, we will face enhanced administrative and compliance requirements, which may result in substantial costs. In addition, since
we are becoming a public company, our management team will need to develop the expertise necessary to comply with the regulatory and other
requirements applicable to public companies, including those relating to corporate governance, internal control, listing standards, and investor relations
issues. We cannot guarantee that we will be able to do so in a timely and effective manner.

Any negative developments in Kingsoft Group’s or Xiaomi’s market position, brand recognition or financial condition may materially and adversely
affect our reputation, business, results of operations and financial condition.

We have benefited, and expect to continue to benefit, significantly from Kingsoft Group’s and Xiaomi’s strong brand recognitions, which enhance
our reputation and credibility. Any negative publicity associated with Kingsoft Group or Xiaomi, or any negative development with respect to their
market positions, financial conditions or compliance with applicable legal or regulatory requirements will likely have an adverse impact on our
reputation and brand. If Kingsoft Group’s or Xiaomi’s market position weakens, the effectiveness of our sales and marketing through them may be
impaired, which may in turn have a negative impact on our business, financial condition and results of operations. See “Related Party Transactions” for
more information about our related party transactions with Kingsoft Group and Xiaomi.
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Certain existing shareholders have substantial influence over our company and their interests may not be aligned with the interests of our other
shareholders.

Our principal shareholders, Kingsoft Group and Xiaomi, are our affiliates and have substantial influence over our company. Upon the completion
of this offering, Kingsoft Group will beneficially own % of our outstanding shares and Xiaomi will beneficially own % of our outstanding
shares. Mr. Jun Lei, one of our directors, also serves as the chairman and a non-executive director at Kingsoft Group, and serves as the chairman, the
chief executive officer and the executive director at Xiaomi. Mr. Tao Zou, one of our directors, also serves as an executive director and the chief
executive officer at Kingsoft Group. Mr. Shou Zi Chew, one of our directors, also serves as the president of international, executive director and the
chief financial officer at Xiaomi. Upon the completion of this offering, Mr. Jun Lei, Mr. Tao Zou and Mr. Shou Zi Chew together will beneficially own
an aggregate of % of our outstanding shares. Upon completion of this offering, none of our other directors or executive officers will hold any
position at Kingsoft Group or Xiaomi.

They may take actions that are not in the best interest of us or our other shareholders and conflicts of interest between them and us may arise as a
result of their operation of or investment in businesses that compete with us. Such concentration of ownership and corporate governance mechanism
may discourage, delay or prevent a change in control of our company, which could deprive our shareholders of a premium for their shares as part of a
sale of our company and may reduce the price of the ADSs. These actions may be taken even if they are opposed by our other shareholders, including
those who purchase ADSs in this offering. In addition, such significant concentration of share ownership and corporate governance mechanism may
adversely affect the trading price of the ADSs due to investors’ perception that conflicts of interest may exist or arise. For more information regarding
our principal shareholders and their affiliated entities, see “Principal and [Selling] Shareholders.”

We may have conflicts of interest with Kingsoft Group or Xiaomi and we may not be able to resolve such conflicts on terms favorable to us.

Conflicts of interest may arise between Kingsoft Group or Xiaomi and us in a number of areas relating to our ongoing relationships. Potential
conflicts of interest that we have identified mainly include the following:

. Collaboration with Kingsoft Group and Xiaomi. We have a number of cooperation arrangements with Kingsoft Group and Xiaomi,
respectively. These collaboration arrangements may be less favorable to us than similar arrangements negotiated between unaffiliated third
parties.

. Allocation of business opportunities. There may arise business opportunities in the future that both we, Kingsoft Group and Xiaomi are

interested in and which may complement each of our respective businesses. Kingsoft Group and Xiaomi hold a large number of business
interests, some of which may directly or indirectly compete with us. Kingsoft Group and Xiaomi may decide to take up business
opportunities itself, which would prevent us from taking advantage of those opportunities.

. Sale of shares in our company. Subject to its lock-up arrangements with us and the underwriters in this offering and applicable securities
laws, Kingsoft Group or Xiaomi may decide to sell all or a portion of the shares that they hold in our company to a third party, including to
one of our competitors, thereby giving that third party substantial influence over our business and our affairs. Such a sale could be contrary
to the interests of our employees or our other shareholders or holders of the ADSs.

. Developing business relationships with Kingsoft Group’s and Xiaomi’s competitors. We may be limited in our ability to do business with
Kingsoft Group’s and Xiaomi’s competitors, which may limit our ability to serve the best interests of our company and our other
shareholders or holders of the ADSs.

. Our directors may have conflicts of interest. Certain of our directors are also employees of Kingsoft Group or Xiaomi. These relationships
could create, or appear to create, conflicts of interest when these persons are faced with decisions with potentially different implications for
Kingsoft Group, Xiaomi and us.
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Kingsoft Group and Xiaomi may from time to time make strategic decisions that they believe are in the best interests of their businesses, which
may be different from the decisions that we would have made on our own. Kingsoft Group’s and Xiaomi’s decisions with respect to us or our business
may favor Kingsoft Group and Xiaomi and therefore the Kingsoft Group and Xiaomi shareholders, which may not necessarily be aligned with our
interests and the interests of our other shareholders. Kingsoft Group and Xiaomi may make decisions that may disrupt or discontinue our collaborations
with Kingsoft Group and Xiaomi. If Kingsoft Group and Xiaomi were to compete with us, our business, financial condition, results of operations and
prospects could be materially and adversely affected. Although we will become a stand-alone public company upon the completion of this offering and
will have an audit committee, consisting of independent non-executive directors, to review and approve all proposed related party transactions, including
those between Kingsoft Group or Xiaomi and us, we may not be able to resolve all potential conflicts of interest, and even if we do so, the resolution
may be less favorable to us than if we were dealing with a non-controlling shareholder.

There might be discrepancies between our continuing disclosures on our financial and operating results and those of Kingsoft Group due to
differences in accounting policies and data consolidation on the group level.

As a listed company on the Stock Exchange of Hong Kong, Kingsoft Group has been required to disclose its consolidated financial results. As a
subsidiary controlled by and an important business unit of Kingsoft Group, our historical financial results have been included in the consolidated
financial statements of Kingsoft Group under IFRS since our inception. The financial results disclosed in this prospectus and those to be disclosed or to
be furnished to SEC after the completion of this offering are prepared in accordance with U.S. GAAP and may not be consistent with Kingsoft Group’s
financial statements due to different accounting policies.

RISKS RELATING TO OUR CORPORATE STRUCTURE

If the PRC government finds that the agreements that establish the structure for operating some of our operations in China do not comply with PRC
regulations relating to the relevant industries, or if these regulations or the interpretation of existing regulations change in the future, we could be
subject to severe penalties or be forced to relinquish our interests in those operations.

Foreign investment in the value-added telecommunication services industry in China is extensively regulated and subject to numerous restrictions.
Pursuant to the list of special management measures for the market entry of foreign investment, or the 2019 Negative List, published by the National
Development and Reform Commission and the Ministry of Commerce on June 30, 2019 and effective on July 30, 2019, with a few exceptions, foreign
investors are not allowed to own more than 50% of the equity interests in a value-added telecommunication services provider and any primary foreign
investor must have experience in providing value-added telecommunications services overseas and maintain a good track record.

We are a Cayman Islands company and our wholly-owned PRC subsidiaries are currently considered as foreign-invested enterprises. Accordingly,
our PRC subsidiaries are not eligible to provide value-added telecommunication services in China. To ensure strict compliance with the PRC laws and
regulations, we conduct such business activities through Zhuhai Kingsoft Cloud and Kingsoft Cloud Information, our VIEs. We have entered into a
series of contractual arrangements with our VIEs and their shareholders, which enable us to (i) exercise effective control over our VIEs, (ii) receive
substantially all of the economic benefits and absorb substantially all of the economic losses of our VIEs, and (iii) have an exclusive option to purchase
all or part of the equity interests and assets in our VIEs when and to the extent permitted by PRC law. As a result of these contractual arrangements, we
have control over and are the primary beneficiary of our VIEs and hence consolidate their financial results as our VIEs under U.S. GAAP. See
“Corporate History and Structure” for further details.

If the PRC government finds that our contractual arrangements do not comply with its restrictions on foreign investment in the value-added
telecommunication services, or if the PRC government otherwise finds
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that we, our VIEs, or any of their subsidiaries are in violation of PRC laws or regulations or lack the necessary permits or licenses to operate our
business, the relevant PRC regulatory authorities, including the MIIT and SAMR, would have broad discretion in dealing with such violations or
failures, including, without limitation:

. revoking the business licenses and/or operating licenses of such entities;

. discontinuing or placing restrictions or onerous conditions on our operation through any transactions between our PRC subsidiaries and our
VIEs;

. imposing fines, confiscating the income from our PRC subsidiaries or our VIEs, or imposing other requirements with which our PRC

subsidiaries or our VIEs may not be able to comply;
. requiring us to restructure our ownership structure or operations, including terminating the contractual arrangements with our VIEs;

. deregistering the equity pledges of our VIEs, which in turn would affect our ability to consolidate, derive economic interests from, or exert
effective control over our VIEs; or

. restricting or prohibiting our use of the proceeds of this offering to finance our business and operations in China.

Any of these actions could cause significant disruption to our business operations and severely damage our reputation, which would in turn
materially and adversely affect our business, financial condition and results of operations. If any of these occurrences results in our inability to direct the
activities of our VIEs that most significantly impact its economic performance and/or our failure to receive the economic benefits from our VIEs, we
may not be able to consolidate the VIEs in our consolidated financial statements in accordance with U.S. GAAP.

Uncertainties exist with respect to the interpretation and implementation of the newly enacted Foreign Investment Law and its implementing rules
and how they may impact our business, financial condition and results of operations.

The variable interest entity 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. The Ministry of Commerce published a discussion draft of the
proposed Foreign Investment Law in January 2015, or the 2015 Draft FIL, according to which, variable interest entities that are controlled via
contractual arrangements would also be deemed as foreign-invested entities, if they are ultimately “controlled” by foreign investors. In March 2019, the
PRC National People’s Congress promulgated the Foreign Investment Law, and in December 2019, the State Council promulgated the Implementing
Rules of the Foreign Investment Law of the People’s Republic of China, or the Implementing Rules, to further clarify and elaborate the relevant
provisions of the Foreign Investment Law. The Foreign Investment Law and the Implementing Rules both became effective from January 1, 2020 and
replaced the major existing laws and regulations governing foreign investment in the PRC. Pursuant to the Foreign Investment Law, “foreign
investments” refer to investment activities conducted by foreign investors (including foreign natural persons, foreign enterprises or other foreign
organizations) directly or indirectly in the PRC, which include any of the following circumstances: (i) foreign investors setting up foreign-invested
enterprises in the PRC solely or jointly with other investors, (ii) foreign investors obtaining shares, equity interests, property portions or other similar
rights and interests of enterprises within the PRC, (iii) foreign investors investing in new projects in the PRC solely or jointly with other investors, and
(iv) investment in other methods as specified in laws, administrative regulations, or as stipulated by the State Council. The Foreign Investment Law and
the Implementing Rules do not introduce the concept of “control” in determining whether a company would be considered as a foreign-invested
enterprise, nor do they explicitly provide whether the variable interest entity structure would be deemed as a method of foreign investment. However,
the Foreign Investment Law has a catch-all provision that includes into the definition of “foreign investments” made by foreign investors in China in
other methods as specified in laws, administrative regulations, or as stipulated by the State Council, and as the Foreign Investment Law and the
Implementing Rules
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are newly adopted and relevant government authorities may promulgate more laws, regulations or rules on the interpretation and implementation of the
Foreign Investment Law, the possibility cannot be ruled out that the concept of “control” as stated in the 2015 Draft FIL. may be embodied in, or the
variable interest entity structure adopted by us may be deemed as a method of foreign investment by, any of such future laws, regulations and rules. If
our consolidated VIEs were deemed as a foreign-invested enterprise under any of such future laws, regulations and rules, and any of the businesses that
we operate would be in the “negative list” for foreign investment and therefore be subject to foreign investment restrictions or prohibitions, further
actions required to be taken by us under such laws, regulations and rules may materially and adversely affect our business, financial condition and
results of operations. Furthermore, if future laws, administrative regulations or rules mandate further actions to be taken by companies with respect to
existing contractual arrangements, we may face substantial uncertainties as to whether we can complete such actions in a timely manner, or at all.
Failure to take timely and appropriate measures to cope with any of these or similar regulatory compliance challenges could materially and adversely
affect our current corporate structure, business, financial condition and results of operations.

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

We have relied and expect to continue to rely on contractual arrangements with Zhuhai Kingsoft Cloud and Kingsoft Cloud Information and their
respective shareholders to operate our business in China. These contractual arrangements may not be as effective as direct ownership in providing us
with control over our VIEs. For example, our VIEs and their respective shareholders could breach their contractual arrangements with us by, among
other things, failing to conduct their operations in an acceptable manner or taking other actions that are detrimental to our interests. The revenues
contributed by our VIEs and their subsidiaries constituted substantially all of our revenues in 2017 and 2018 and the nine months ended September 30,
2019. If our VIEs cease to transfer economic benefits to us, our business, results of operations and financial condition would be materially and adversely
affected, and the price of our ADSs may decline significantly.

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

Any failure by our VIEs or their respective shareholders to perform their obligations under our contractual arrangements with them would have a
material and adverse effect on our business.

If our VIEs or their respective shareholders fail to perform their respective obligations under the contractual arrangements, we could be limited in
our ability to enforce the contractual arrangements that give us effective control over our business operations in the PRC and may have to incur
substantial costs and expend additional resources to enforce such arrangements. We may also have to rely on legal remedies under PRC law, including
seeking specific performance or injunctive relief, and claiming damages, which we cannot assure will be effective under PRC law. For example, if the
shareholders of our VIEs refuse to transfer their equity interest in
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our VIEs to our PRC subsidiaries or their designee after we exercise the purchase option pursuant to these contractual arrangements, or if they otherwise
act in bad faith or otherwise fail to fulfill their contractual obligations, we may have to take legal actions to compel them to perform their contractual
obligations. In addition, if there are any disputes or governmental proceedings involving any interest in such shareholders’ equity interests in our VIEs,
our ability to exercise shareholders’ rights or foreclose the share pledges according to the contractual arrangements may be impaired. If these disputes or
proceedings were to impair our control over our VIEs, we may not be able to maintain effective control over our business operations in the PRC and
thus would not be able to continue to consolidate our VIEs’ financial results, which would in turn result in a material adverse effect on our business,
operations and financial condition.

Our contractual arrangements are governed by PRC law. Accordingly, these contracts would be interpreted in accordance with PRC law, and any
disputes would be resolved in accordance with PRC legal procedures, which may not protect you as much as those of other jurisdictions, such as the
United States.

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

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

The shareholders of our VIEs may have actual or potential conflicts of interest with us. These shareholders may not remain as shareholders of our
VIEs, or may breach, or cause our VIEs to breach, or refuse to renew, the existing contractual arrangements we have with them and our VIEs, which
would have a material and adverse effect on our ability to effectively control our VIEs and receive economic benefits from them, which may result in
deconsolidation of our VIEs. For example, the shareholders may be able to cause our agreements with our VIEs to be performed in a manner adverse to
us by, among other things, failing to remit payments due under the contractual arrangements to us on a timely basis. We cannot assure you that when
conflicts of interest arise any or all of these shareholders will act in the best interests of our company or such conflicts will be resolved in our favor.
Currently, we do not have any arrangements to address potential conflicts of interest between these shareholders and our company. If we cannot resolve
any conflict of interest or dispute between us and these shareholders, we would have to rely on legal proceedings, which could result in disruption of our
business and subject us to substantial uncertainty as to the outcome of any such legal proceedings.

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

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

We may lose the ability to use, or otherwise benefit from, the licenses, approvals and assets held by our VIEs, which could severely disrupt our
business, render us unable to conduct some or all of our business operations and constrain our growth.

As part of our contractual arrangements with our VIEs, our VIEs hold certain assets, licenses and permits that are critical to our business
operations, including the Value-added Telecommunications Business Operation License and the Online Culture Operating Permit. The contractual
arrangements contain terms that specifically obligate our VIEs’ shareholders to ensure the valid existence of the VIEs and restrict the disposal of
material assets of the VIEs. However, in the event the VIEs’ shareholders breach the terms of these contractual arrangements and voluntarily liquidate
any of our VIEs, or any of our VIEs declares bankruptcy and all or part of its assets become subject to liens or rights of third-party creditors, or are
otherwise disposed of or encumbered without our consent, we may be unable to conduct some or all of our business operations or otherwise benefit from
the assets held by the VIEs, which could have a material adverse effect on our business, financial condition and results of operations. Furthermore, under
the contractual arrangements, our VIEs may not, in any manner, sell, transfer, mortgage or dispose of their material assets or legal or beneficial interests
in the business without our prior consent. If any of our VIEs undergoes a voluntary or involuntary liquidation proceeding, its shareholders or unrelated
third-party creditors may claim rights to some or all of the assets of the VIEs, thereby hindering our ability to operate our business as well as constrain
our growth.

RISKS RELATING TO DOING BUSINESS IN CHINA

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

The global macroeconomic environment is facing challenges. There is considerable uncertainty over the long-term effects of the expansionary
monetary and fiscal policies adopted by the central banks and financial authorities of some of the world’s leading economies, including the United States
and China. There have been concerns over unrest and terrorist threats in the Middle East, Europe and Africa and over the conflicts involving Ukraine,
Syria and North Korea. There have also been concerns on the relationship among China and other Asian countries, which may result in or intensify
potential conflicts in relation to territorial disputes, and the trade disputes between the United States and China. The ongoing trade tensions between the
United States and China may have tremendous negative impact on the economies of not merely the two countries concerned, but the global economy as
a whole. It is unclear whether these challenges and uncertainties will be contained or resolved, and what effects they may have on the global political
and economic conditions in the long term.

Economic conditions in China are sensitive to global economic conditions, changes in domestic economic and political policies, and the expected
or perceived overall economic growth rate in China. While the economy in China has grown significantly over the past decades, growth has been
uneven, both geographically and among various sectors of the economy, and the rate of growth has been slowing in recent years. Although growth of
China’s economy remained relatively stable, there is a possibility that China’s economic growth may materially decline in the near future. Any severe or
prolonged slowdown in the global or PRC economy may materially and adversely affect our business, results of operations and financial condition.
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Changes in China’s economic, political or social conditions or government policies could have a material adverse effect on our business
and operations.

Substantially all of our assets and operations are located in China. Accordingly, our business, financial condition, results of operations and
prospects may be influenced to a significant degree by political, economic and social conditions in China generally. The Chinese economy differs from
the economies of most developed countries in many respects, including the level of government involvement, level of development, growth rate, control
of foreign exchange and allocation of resources. Although the Chinese government has implemented measures emphasizing the utilization of market
forces for economic reform, the reduction of state ownership of productive assets, and the establishment of improved corporate governance in business
enterprises, a substantial portion of productive assets in China is still owned by the government. In addition, the Chinese government continues to play a
significant role in regulating industry development by imposing industrial policies. The Chinese government also exercises significant control over
China’s economic growth through allocating resources, controlling payment of foreign currency-denominated obligations, setting monetary policy and
providing preferential treatment to particular industries or companies. While the Chinese economy has experienced significant growth over past decades,
growth has been uneven, both geographically and among various sectors of the economy. Any adverse changes in economic conditions in China, in the
policies of the Chinese government or in the laws and regulations in China could have a material adverse effect on the overall economic growth of
China. Such developments could adversely affect our business and results of operations, lead to a reduction in demand for our services and adversely
affect our competitive position. The Chinese government has implemented various measures to encourage economic growth and guide the allocation of
resources. Some of these measures may benefit the overall Chinese economy, but may have a negative effect on us. For example, our financial condition
and results of operations may be adversely affected by government control over capital investments or changes in tax regulations. In addition, in the past
the Chinese government has implemented certain measures, including interest rate adjustment, to control the pace of economic growth. These measures
may cause decreased economic activity in China, which may adversely affect our business and results of operations.

Uncertainties with respect to the PRC legal system could materially and adversely affect us.

The PRC legal system is a civil law system based on written statutes. Unlike the common law system, prior court decisions under the civil law
system may be cited for reference but have limited precedential value.

In 1979, the PRC government began to promulgate a comprehensive system of laws and regulations governing economic matters in general. The
overall effect of legislation over the past three decades has 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, the PRC legal system is based on written statutes and prior court decisions have limited value as
precedents. Since these laws and regulations are relatively new and the PRC legal system continues to rapidly evolve, the interpretations of many laws,
regulations and rules may not be uniform and enforcement of these laws, regulations and rules involves uncertainties. These uncertainties may affect our
judgment on the relevance of legal requirements and our ability to enforce our contractual rights or tort claims. In addition, the regulatory uncertainties
may be exploited through unmerited or frivolous legal actions or threats in attempts to extract payments or benefits from us. Furthermore, the PRC legal
system is based in part on government policies and internal rules, some of which are not published on a timely basis or at all and may have a retroactive
effect. As a result, we may not be aware of our violation of any of these policies and rules until sometime after the violation. In addition, any
administrative and court proceedings in China may be protracted, resulting in substantial costs and diversion of resources and management attention.

In particular, PRC laws and regulations concerning the cloud service industry are developing and evolving. Although we have taken measures to
comply with the laws and regulations that are applicable to our business
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operations and avoid conducting any non-compliant activities under the applicable laws and regulations, the PRC government authorities may
promulgate new laws and regulations regulating the cloud service industry in the future. We cannot assure you that our practice would not be deemed to
violate any new PRC laws or regulations relating to cloud services. Moreover, developments in the cloud service industry may lead to changes in PRC
laws, regulations and policies or in the interpretation and application of existing laws, regulations and policies that may limit or restrict cloud service
market players like us, which could materially and adversely affect our business and operations.

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

We are a company incorporated under the laws of the Cayman Islands, we conduct substantially all of our operations in China, and substantially
all of our assets are located in China. In addition, all our senior executive officers reside within China for a significant portion of the time and most are
PRC nationals. As a result, it may be difficult for our shareholders to effect service of process upon us or those persons inside China. In addition, China
does not have treaties providing for the reciprocal recognition and enforcement of judgments of courts with the Cayman Islands and many other
countries and regions. Therefore, recognition and enforcement in China of judgments of a court in any of these non-PRC jurisdictions in relation to any
matter not subject to a binding arbitration provision may be difficult or impossible.

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

We are a Cayman Islands holding company and we rely principally on dividends and other distributions on equity from our PRC subsidiaries for
our cash requirements, including for services of any debt we may incur. The ability of our PRC subsidiaries to pay dividends and other distributions on
equity, in turn, depends on the payment they receive from our VIEs as service fees pursuant to certain contractual arrangements among our PRC
subsidiaries, our VIEs and our VIEs’ shareholders entered into to comply with certain restrictions under PRC law on foreign investment. For more
information about such contractual arrangements, see “Corporate History and Structure—Contractual Arrangements with Our VIEs and Their
Respective Shareholders.”

Our PRC subsidiaries’ ability to distribute dividends is based upon their distributable earnings. Current PRC regulations permit our PRC
subsidiaries to pay dividends to their respective shareholders only out of their accumulated profits, if any, determined in accordance with PRC
accounting standards and regulations. In addition, each of our PRC subsidiaries, our VIEs and their subsidiaries are required to set aside at least 10% of
its after-tax profits each year, if any, to fund a statutory reserve until such reserve reaches 50% of each of their registered capitals. These reserves are not
distributable as cash dividends. If our PRC subsidiaries incur debt on their own behalf in the future, the instruments governing the debt may restrict their
ability to pay dividends or make other payments to us. Any limitation on the ability of our PRC subsidiaries to distribute dividends or other payments to
their respective shareholders could materially and adversely limit our ability to grow, make investments or acquisitions that could be beneficial to our
businesses, pay dividends or otherwise fund and conduct our business.

To address the persistent capital outflow and the RMB’s depreciation against the U.S. dollar in the fourth quarter of 2016, the People’s Bank of
China and the State Administration of Foreign Exchange, or SAFE, have implemented a series of capital control measures in the subsequent months,
including stricter vetting procedures for China-based companies to remit foreign currency for overseas acquisitions, dividend payments and shareholder
loan repayments. For instance, the Circular on Promoting the Reform of Foreign Exchange Management and Improving Authenticity and Compliance
Review, or the SAFE Circular 3, issued on January 26, 2017, provides that the banks shall, when dealing with dividend remittance transactions from
domestic enterprise to its offshore shareholders of more than US$50,000, review the relevant board resolutions,
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original tax filing form and audited financial statements of such domestic enterprise based on the principal of genuine transaction. The PRC government
may continue to strengthen its capital controls and our PRC subsidiaries’ dividends and other distributions may be subject to tightened scrutiny in the
future. Any limitation on the ability of our PRC subsidiaries to pay dividends or make other distributions to us could materially and adversely limit our
ability to grow, make investments or acquisitions that could be beneficial to our business, pay dividends, or otherwise fund and conduct our business.

In addition, the Enterprise Income Tax Law and its implementation rules provide that a withholding tax at a rate of 10% will be applicable to
dividends payable by Chinese companies to non-PRC-resident enterprises unless reduced under treaties or arrangements between the PRC central
government and governments of other countries or regions where the non-PRC resident enterprises are tax resident. Pursuant to the tax agreement
between Mainland China and the Hong Kong Special Administrative Region, the withholding tax rate in respect to the payment of dividends by a PRC
enterprise to a Hong Kong enterprise may be reduced to 5% from a standard rate of 10% if the Hong Kong enterprise directly holds at least 25% of the
PRC enterprise. Under administrative guidance, a Hong Kong resident enterprise must meet the following conditions, among others, in order to apply
the reduced withholding tax rate: (i) it must be a company; (ii) it must directly own the required percentage of equity interests and voting rights in the
PRC resident enterprise; and (iii) it must have directly owned such required percentage in the PRC resident enterprise throughout the 12 months prior to
receiving the dividends. Nonresident enterprises are not required to obtain pre-approval from the relevant tax authority in order to enjoy the reduced
withholding tax. Instead, nonresident enterprises and their withholding agents may, by self-assessment and on confirmation that the prescribed criteria to
enjoy the tax treaty benefits are met, directly apply the reduced withholding tax rate, and file necessary forms and supporting documents when
performing tax filings, which will be subject to post-tax filing examinations by the relevant tax authorities. Accordingly, our Hong Kong subsidiary may
be able to benefit from the 5% withholding tax rate for the dividends it receives from our PRC subsidiaries, if it satisfies the conditions prescribed under
SAT Circular 81 and other relevant tax rules and regulations. However, if the relevant tax authorities consider the transactions or arrangements we have
are for the primary purpose of enjoying a favorable tax treatment, the relevant tax authorities may adjust the favorable withholding tax in the future.
Accordingly, there is no assurance that the reduced 5% will apply to dividends received by our Hong Kong subsidiary from our PRC subsidiaries. This
withholding tax will reduce the amount of dividends we may receive from our PRC subsidiaries.

The custodians or authorized users of our controlling non-tangible assets, including chops and seals, may fail to fulfill their responsibilities, or
misappropriate or misuse these assets.

Under the PRC law, legal documents for corporate transactions, including agreements and contracts are executed using the chop or seal of the
signing entity or with the signature of a legal representative whose designation is registered and filed with relevant PRC market regulation authorities.

In order to secure the use of our chops and seals, we have established internal control procedures and rules for using these chops and seals. In any
event that the chops and seals are intended to be used, the responsible personnel will submit the application which will then be verified and approved by
authorized employees in accordance with our internal control procedures and rules. In addition, in order to maintain the physical security of our chops,
we generally have them stored in secured locations accessible only to authorized employees. Although we monitor such authorized employees, the
procedures may not be sufficient to prevent all instances of abuse or negligence. There is a risk that our employees could abuse their authority, for
example, by entering into a contract not approved by us or seeking to gain control of one of our subsidiaries or VIEs. If any employee obtains, misuses
or misappropriates our chops and seals or other controlling non-tangible assets for whatever reason, we could experience disruption to our normal
business operations. We may have to take corporate or legal action, which could involve significant time and resources to resolve and divert
management from our operations.
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PRC regulation of loans to and direct investment in PRC entities by offshore holding companies and governmental control of currency conversion
may delay us from using the proceeds of this offering to make loans or additional capital contributions to our PRC subsidiaries and to make loans to
our VIEs, which could materially and adversely affect our liquidity and our ability to fund and expand our business.

We are an offshore holding company conducting our operations in China through our PRC subsidiaries and our VIEs. We may make loans to our
PRC subsidiaries and VIEs subject to the approval from governmental authorities and limitation of amount, or we may make additional capital
contributions to our PRC subsidiaries in China.

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

SAFE promulgated the Notice of the State Administration of Foreign Exchange on Reforming the Administration of Foreign Exchange Settlement
of Capital of Foreign-invested Enterprises, or SAFE Circular 19, effective June 2015, in replacement of the Circular on the Relevant Operating Issues
Concerning the Improvement of the Administration of the Payment and Settlement of Foreign Currency Capital of Foreign-Invested Enterprises, the
Notice from the State Administration of Foreign Exchange on Relevant Issues Concerning Strengthening the Administration of Foreign Exchange
Businesses, and the Circular on Further Clarification and Regulation of the Issues Concerning the Administration of Certain Capital Account Foreign
Exchange Businesses. Although SAFE Circular 19 allows RMB capital converted from foreign currency-denominated registered capital of a foreign-
invested enterprise to be used for equity investments within China, it also reiterates the principle that RMB converted from the foreign currency-
denominated capital of a foreign-invested company may not be directly or indirectly used for purposes beyond its business scope. Thus, it is unclear
whether SAFE will permit such capital to be used for equity investments in China in actual practice. SAFE promulgated the Notice of the State
Administration of Foreign Exchange on Reforming and Standardizing the Foreign Exchange Settlement Management Policy of Capital Account, or
SAFE Circular 16, effective on June 9, 2016, which reiterates some of the rules set forth in SAFE Circular 19, but changes the prohibition against using
RMB capital converted from foreign currency-denominated registered capital of a foreign-invested company to issue RMB entrusted loans to a
prohibition against using such capital to issue loans to non-associated enterprises. Violations of SAFE Circular 19 and SAFE Circular 16 could result in
administrative penalties. SAFE Circular 19 and SAFE Circular 16 may significantly limit our ability to transfer any foreign currency we hold, including
the net proceeds from this offering, to our PRC subsidiaries, which may adversely affect our liquidity and our ability to fund and expand our business in
China.

On October 23, 2019, SAFE issued the Circular on Further Promoting Cross-border Trade and Investment Facilitation, or Circular 28, which took
effect on the same day. Circular 28, subject to certain conditions, allows foreign-invested enterprises whose business scope does not include investment,
or non-investment foreign-invested enterprises, to use their capital funds to make equity investments in China. Since Circular 28 was issued only
recently, its interpretation and implementation in practice are still subject to substantial uncertainties.

In light of the various requirements imposed by PRC regulations on loans to and direct investment in PRC entities by offshore holding companies,
we cannot assure you that we will be able to complete the necessary

54



Table of Contents

government registrations or obtain the necessary government approvals on a timely basis, if at all, with respect to future loans to our PRC subsidiaries or
VIEs or future capital contributions by us to our wholly foreign-owned subsidiaries in China. As a result, uncertainties exist as to our ability to provide
prompt financial support to our PRC subsidiaries or VIEs when needed. If we fail to complete such registrations or obtain such approvals, our ability to
use the proceeds we expect to receive from this offering and to capitalize or otherwise fund our PRC operations may be negatively affected, which could
materially and adversely affect our liquidity and our ability to fund and expand our business.

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

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

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

Among other things, the Regulations on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors, or the M&A Rules, adopted by
six PRC regulatory agencies in 2006 and amended in 2009, established additional procedures and requirements that could make merger and acquisition
activities by foreign investors more time-consuming and complex. Such regulation requires, among other things, that MOFCOM be notified in advance
of any change of control transaction in which a foreign investor takes control of a PRC domestic enterprise, if (i) any important industry is concerned,
(ii) such transaction involves factors that have or may have impact on the national economic security, or (iii) such transaction will lead to a change in
control of a domestic enterprise which holds a famous trademark or PRC time-honored brand. Moreover, the Anti-Monopoly Law promulgated by the
Standing Committee of the NPC which became effective in 2008 requires that transactions which are deemed concentrations and involve parties with
specified turnover thresholds must be cleared by the relevant anti-monopoly authority before they can be completed. In addition, PRC national security
review rules which became effective in September 2011 require acquisitions by foreign investors of PRC companies engaged in military related or
certain other industries that are crucial to national security be subject to security review before consummation of any such acquisition. We may pursue
potential strategic acquisitions that are complementary to our business and operations. Complying with the requirements of these regulations to complete
such transactions could be time-consuming, and any required approval processes, including obtaining approval or clearance from the competent
governmental authority, may delay or inhibit our ability to complete such transactions, which could affect our ability to expand our business or maintain
our market share.
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PRC regulations relating to the establishment of offshore special purpose companies by PRC residents may subject our PRC resident beneficial
owners or our PRC subsidiaries to liability or penalties, limit our ability to inject capital into our PRC subsidiaries, limit our PRC subsidiaries’
ability to increase their registered capital or distribute profits to us, or may otherwise adversely affect us.

In July 2014, SAFE promulgated the Circular on Relevant Issues Concerning Foreign Exchange Control on Domestic Residents’ Offshore
Investment and Financing and Roundtrip Investment Through Special Purpose Vehicles, or SAFE Circular 37, to replace the Notice on Relevant Issues
Concerning Foreign Exchange Administration for Domestic Residents’ Financing and Roundtrip Investment Through Offshore Special Purpose
Vehicles, or SAFE Circular 75, which ceased to be effective upon the promulgation of SAFE Circular 37. SAFE Circular 37 requires PRC residents
(including PRC individuals and PRC corporate entities) to register with SAFE or its local branches in connection with their direct or indirect offshore
investment activities. SAFE Circular 37 is applicable to our shareholders who are PRC residents and may be applicable to any offshore acquisitions that
we make in the future.

SAFE Circular 37 requires registration with, and approval from, Chinese government authorities in connection with direct or indirect control of an
offshore entity by PRC residents. The term “control” under SAFE Circular 37 is broadly defined as the operation rights, beneficiary rights or decision-
making rights acquired by PRC residents in the offshore special purpose vehicles, or SPVs, by means of acquisition, trust, proxy, voting rights,
repurchase, convertible bonds or other arrangements. In addition, any PRC resident who is a direct or indirect shareholder of an SPV is required to
update its filed registration with the local branch of SAFE with respect to that SPV, to reflect any material change. Moreover, any subsidiary of such
SPV in China is required to urge the PRC resident shareholders to update their registration with the local branch of SAFE. If any PRC shareholder of
such SPV fails to make the required registration or to update the previously filed registration, the subsidiary of such SPV in China may be prohibited
from distributing its profits or the proceeds from any capital reduction, share transfer or liquidation to the SPV, and the SPV may also be prohibited from
making additional capital contributions into its subsidiary in China. On February 13, 2015, the SAFE promulgated a Notice on Further Simplifying and
Improving Foreign Exchange Administration Policy on Direct Investment, or SAFE Notice 13, which became effective on June 1, 2015. Under SAFE
Notice 13, applications for foreign exchange registration of inbound foreign direct investments and outbound overseas direct investments, including
those required under SAFE Circular 37, will be filed with qualified banks instead of SAFE. The qualified banks will directly examine the applications
and accept registrations under the supervision of SAFE.

These regulations may have a significant impact on our present and future structuring and investment. We have requested or intend to take all
necessary measures to require our shareholders who to our knowledge are PRC residents to make the necessary applications, filings and amendments as
required under these regulations. We further intend to structure and execute our future offshore acquisitions in a manner consistent with these regulations
and any other relevant legislation. However, because it is presently uncertain how the SAFE regulations and any future legislation concerning offshore
or cross-border transactions will be interpreted and implemented by the relevant government authorities in connection with our future offshore
financings or acquisitions, we cannot provide any assurances that we will be able to comply with, qualify under, or obtain any approvals required by the
regulations or other legislation. Furthermore, we cannot assure you that any PRC shareholders of our company or any PRC company into which we
invest will be able to comply with those requirements. Any failure or inability by such individuals or entities to comply with SAFE regulations may
subject us to fines or legal sanctions, such as restrictions on our cross-border investment activities or our PRC subsidiaries’ ability to distribute
dividends to, or obtain foreign exchange-denominated loans from, our company or prevent us from making distributions or paying dividends. As a
result, our business operations and our ability to make distributions to you could be materially and adversely affected.

Furthermore, as these foreign exchange regulations are still relatively new and their interpretation and implementation has been constantly
evolving, it is unclear how these regulations, and any future regulation concerning offshore or cross-border transactions, will be interpreted, amended
and implemented by the relevant
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government authorities. For example, we may be subject to a more stringent review and approval process with respect to our foreign exchange activities,
such as remittance of dividends and foreign-currency-denominated borrowings, which may adversely affect our financial condition and results of
operations. In addition, if we decide to acquire a PRC domestic company, we cannot assure you that we or the owners of such company, as the case may
be, will be able to obtain the necessary approvals or complete the necessary filings and registrations required by the foreign exchange regulations. This
may restrict our ability to implement our acquisition strategy and could adversely affect our business and prospects.

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

In February 2012, SAFE promulgated the Notices on Issues Concerning the Foreign Exchange Administration for Domestic Individuals
Participating in Stock Incentive Plan of Overseas Publicly Listed Company, replacing earlier rules promulgated in 2007. Pursuant to these rules, PRC
citizens and non-PRC citizens who reside in China for a continuous period of not less than one year who participate in any stock incentive plan of an
overseas publicly listed company, subject to a few exceptions, are required to register with SAFE through a domestic qualified agent, which could be the
PRC subsidiaries of such overseas-listed company, and complete certain other procedures. In addition, an overseas-entrusted institution must be retained
to handle matters in connection with the exercise or sale of stock options and the purchase or sale of shares and interests. In addition, SAFE Circular 37
stipulates that PRC residents who participate in a share incentive plan of an overseas non-publicly-listed special purpose company may register with
SAFE or its local branches before they obtain the incentive shares or exercise the share options. We and our executive officers and other employees who
are PRC citizens or who reside in the PRC for a continuous period of not less than one year and who have been or will be granted incentive shares or
options are or will be subject to these regulations. Failure to complete the SAFE registrations may subject them to fines and legal sanctions, and there
may be additional restrictions on the ability of them to exercise their stock options or remit proceeds gained from sale of their stock into the PRC. We
also face regulatory uncertainties that could restrict our ability to adopt additional incentive plans for our directors, executive officers and employees
under PRC law. See “Regulation—Regulation Related to Stock Incentive Plans.”

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

Under the PRC Enterprise Income Tax Law and its implementation rules, an enterprise established outside of the PRC with its “de facto
management body” within the PRC is considered a “resident enterprise” and will be subject to the enterprise income tax on its global income at the rate
of 25%. The implementation rules define the term “de facto management body” as the body that exercises full and substantial control and overall
management over the business, productions, personnel, accounts and properties of an enterprise. In 2009, the State Administration of Taxation, or SAT,
issued a circular, known as SAT Circular 82, which provides certain specific criteria for determining whether the “de facto management body” of a
PRC-controlled enterprise that is incorporated offshore is located in China. Although this circular only applies to offshore enterprises controlled by PRC
enterprises or PRC enterprise groups, not those controlled by PRC individuals or foreigners, the criteria set forth in the circular may reflect the SAT’s
general position on how the “de facto management body” text should be applied in determining the tax resident status of all offshore enterprises.
According to SAT Circular 82, an offshore incorporated enterprise controlled by a PRC enterprise or a PRC enterprise group will be regarded as a PRC
tax resident by virtue of having its “de facto management body” in China, and will be subject to PRC enterprise income tax on its global income only if
all of the following conditions are met: (i) the primary location of the day-to-day operational management is in the PRC; (ii) decisions relating to the
enterprise’s financial and human resource matters are made or are subject to approval by organizations or personnel in the PRC; (iii) the enterprise’s
primary assets, accounting books and records, company seals, and board and shareholder resolutions are located or maintained in the PRC; and (iv) at
least 50% of voting board members or senior executives habitually reside in the PRC.
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We believe our company is not a PRC resident enterprise for PRC tax purposes. However, the tax resident status of an enterprise is subject to
determination by the PRC tax authorities and uncertainties remain with respect to the interpretation of the term “de facto management body.” If the PRC
tax authorities determine that our company or any of our offshore subsidiaries is a PRC resident enterprise for enterprise income tax purposes, our
company or the relevant offshore subsidiaries will be subject to PRC enterprise income on its worldwide income at the rate of 25%. Furthermore, if we
are treated as a PRC tax resident enterprise, we will be required to withhold a 10% withholding tax from dividends we pay to our shareholders that are
non-resident enterprises, including the holders of our ADSs. In addition, non-resident enterprise shareholders (including our ADS holders) may be
subject to PRC tax at a rate of 10% on gains realized on the sale or other disposition of ADSs or ordinary shares, if such gain is treated as derived from a
PRC source. Furthermore, if we are deemed a PRC resident enterprise, dividends paid to our non-PRC individual shareholders (including our ADS
holders) and any gain realized on the transfer of ADSs or ordinary shares by such shareholders may be subject to PRC tax at a rate of 20% (which, in the
case of dividends, may be withheld at source by us). These rates may be reduced by an applicable tax treaty, but it is unclear whether our non-PRC
shareholders would, in practice, be able to claim the benefits of any tax treaties between their country of tax residence and the PRC in the event that we
are treated as a PRC resident enterprise. Any such tax may reduce the returns on your investment in the ADSs or ordinary shares.

We face uncertainty with respect to indirect transfers of equity interests in PRC resident enterprises by their non-PRC holding companies, which
may have a material adverse effect on our financial condition and results of operations.

On December 10, 2009, the SAT issued the circular of the State Administration of Taxation on Strengthening the Administration of Enterprise
Income Tax on Incomes from Equity Transfers of Non-Resident Enterprises, or SAT Circular 698, which came into effect on January 1, 2008. Circular
698 addressed tax treatments on China equities transferred (directly or indirectly) by non-residents. China tax authorities have been empowered to
disregard interposed entities if they are considered lack of reasonable commercial purpose and the whole indirect share transaction will be treated as
direct share transfer with PRC capital gain tax liabilities arise.

On February 3, 2015, the SAT issued the Public Notice Regarding Certain Corporate Income Tax Matters on Indirect Transfer of Properties by
Non-Tax Resident Enterprises, or SAT Bulletin 7, which came into effect on February 3, 2015, but will also apply to cases where their PRC tax
treatments are not yet concluded. SAT Bulletin 7 redefines the applicable scope to expand the subject of the indirect share transfers to China taxable
assets which includes equity investments in PRC resident enterprises, assets of Chinese establishment and immoveable properties in China. In addition,
SAT Bulletin 7 has introduced safe harbors for internal group restructurings and the purchase and sale of equity through a public securities market. SAT
Bulletin 7 also brings challenges to both foreign transferor and transferee (or other person who is obligated to pay for the transfer) of taxable assets.

On October 17, 2017, the SAT issued the Announcement of the State Administration of Taxation on Issues Concerning the Withholding of
Non-resident Enterprise Income Tax at Source, or SAT Bulletin 37, which came into effect on December 1, 2017. The SAT Bulletin 37 further clarifies
the practice and procedure of the withholding of non-resident enterprise income tax.

Where a non-resident enterprise transfers taxable assets in China indirectly by disposing of the equity interests of an overseas holding company,
which is an Indirect Transfer, the non-resident enterprise as either transferor or transferee, or the PRC entity whose equity is transferred, may report such
Indirect Transfer to the relevant tax authority. Using a “substance over form” principle, the PRC tax authority may disregard the existence of the
overseas holding company if it lacks a reasonable commercial purpose and was established for the purpose of reducing, avoiding or deferring PRC tax.
As aresult, gains derived from such Indirect Transfer may be subject to PRC enterprise income tax, and the transferee or other person who is obligated
to pay for the transfer is obligated to withhold the applicable taxes, currently at a rate of 10% for the transfer of equity interests
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in a PRC resident enterprise. Both the transferor and the transferee may be subject to penalties under PRC tax laws if the transferee fails to withhold the
taxes and the transferor fails to pay the taxes.

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

The audit report included in this prospectus is prepared by an auditor who is not inspected by the Public Company Accounting Oversight Board and,
as such, you are deprived of the benefits of such inspection.

Our auditor, the independent registered public accounting firm that issues the audit report included elsewhere in this prospectus, as an auditor of
companies that are traded publicly in the United States and a firm registered with the Public Company Accounting Oversight Board (United States), or
the PCAOB, is subject to laws in the United States pursuant to which the PCAOB conducts regular inspections to assess its compliance with the
applicable professional standards. Since our auditor is located in China, a jurisdiction where the PCAOB has been unable to conduct inspections without
the approval of the Chinese authorities, you are deprived of the benefits of such inspection.

In May 2013, the PCAOB announced that it had entered into a Memorandum of Understanding on Enforcement Cooperation with the China
Securities Regulatory Commission, or CSRC, and the PRC Ministry of Finance, which establishes a cooperative framework between the parties for the
production and exchange of audit documents relevant to investigations undertaken by the PCAOB, the CSRC or the PRC Ministry of Finance in the
United States and the PRC, respectively. The PCAOB continues to be in discussions with the CSRC and the PRC Ministry of Finance to permit joint
inspections in the PRC of audit firms that are registered with PCAOB and audit Chinese companies that trade on U.S. exchanges.

On December 7, 2018, the SEC and the PCAOB issued a joint statement highlighting continued challenges faced by the U.S. regulators in their
oversight of financial statement audits of U.S.-listed companies with significant operations in China. However, it remains unclear what further actions, if
any, the SEC and the PCAOB will take to address the problem.

This lack of the PCAOB inspections in China prevents the PCAOB from fully evaluating audits and quality control procedures of our independent
registered public accounting firm. As a result, we and investors in our ordinary shares are deprived of the benefits of such PCAOB inspections. The
inability of the PCAOB to conduct inspections of auditors in China makes it more difficult to evaluate the effectiveness of our independent registered
public accounting firm’s audit procedures or quality control procedures as compared to auditors outside of China that are subject to the PCAOB
inspections, which could cause investors and potential investors in our stock to lose confidence in our audit procedures and reported financial
information and the quality of our financial statements.

As part of a continued regulatory focus in the United States on access to audit and other information currently protected by national law, in
particular China’s, in June 2019, a bipartisan group of lawmakers introduced bills in both houses of the U.S. Congress, which if passed, would require
the SEC to maintain a list of issuers for which PCAOB is not able to inspect or investigate an auditor report issued by a foreign public accounting firm.
The proposed Ensuring Quality Information and Transparency for Abroad-Based Listings on
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our Exchanges (EQUITABLE) Act prescribes increased disclosure requirements for these issuers and, beginning in 2025, the delisting from U.S.
national securities exchanges such as the NYSE of issuers included on the SEC’s list for three consecutive years. Enactment of this legislation or other
efforts to increase U.S. regulatory access to audit information could cause investor uncertainty for affected issuers, including us, and the market price of
the ADSs could be adversely affected. It is unclear if this proposed legislation would be enacted. Furthermore, there has been recent media reports on
deliberations within the U.S. government regarding potentially limiting or restricting China-based companies from accessing U.S. capital markets. If any
such deliberations were to materialize, the resulting legislation may have material and adverse impact on the stock performance of China-based issuers
listed in the United States.

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

In December 2012, the SEC instituted administrative proceedings against the Big Four PRC-based accounting firms, including our independent
registered public accounting firm, alleging that these firms had violated U.S. securities laws and the SEC’s rules and regulations thereunder by failing to
provide to the SEC the firms’ audit work papers with respect to certain PRC-based companies that are publicly traded in the United States.

On January 22, 2014, the administrative law judge, or the ALJ, presiding over the matter rendered an initial decision that each of the firms had
violated the SEC’s rules of practice by failing to produce audit papers and other documents to the SEC. The initial decision censured each of the firms
and barred them from practicing before the SEC for a period of six months.

On February 6, 2015, the four China-based accounting firms each agreed to a censure and to pay a fine to the SEC to settle the dispute and avoid
suspension of their ability to practice before the SEC and audit U.S.-listed companies. The settlement required the firms to follow detailed procedures
and to seek to provide the SEC with access to Chinese firms’ audit documents via the CSRC. Under the terms of the settlement, the underlying
proceeding against the four China-based accounting firms was deemed dismissed with prejudice four years after entry of the settlement. The four-year
mark occurred on February 6, 2019. While we cannot predict if the SEC will further challenge the four China-based accounting firms’ compliance with
U.S. laws in connection with U.S. regulatory requests for audit work papers or if the results of such a challenge would result in the SEC imposing
penalties such as suspensions, if the accounting firms are subject to additional remedial measures, our ability to file our financial statements in
compliance with SEC requirements could be adversely affected. A determination that we have not timely filed financial statements in compliance with
the SEC requirements could ultimately lead to the delisting of our ADSs from the [NYSE/Nasdaq] or the termination of the registration of our ADSs
under the Securities Exchange Act of 1934, or both, which would substantially reduce or effectively terminate the trading of our ADSs in the United
States.

RISKS RELATING TO THE ADSs AND THIS OFFERING
An active trading market for our ordinary shares or the ADSs may not develop and the trading price for the ADSs may fluctuate significantly.

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

The trading price of the ADSs is likely to be volatile and could fluctuate widely due to factors beyond our control. This may happen because of
broad market and industry factors, including the performance and fluctuation of the market prices of other companies with business operations located
mainly in China that have listed their securities in the United States. In addition to market and industry factors, the price and trading volume for the
ADSs may be highly volatile for factors specific to our own operations, including but not limited to the following:

. variations in our net revenues, earnings and cash flows;

. announcements of new investments, acquisitions, strategic partnerships or joint ventures by us or our competitors;

. announcements of new offerings, solutions and expansions by us or our competitors;

. changes in financial estimates by securities analysts;

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

. announcements of new regulations, rules or policies relevant to our business;

. additions or departures of key personnel;

. our major shareholders’ business performance and reputation;

. release of lock-up or other transfer restrictions on our outstanding equity securities or sales of additional equity securities; and
. potential litigation or regulatory investigations.

Any of these factors may result in large and sudden changes in the volume and price at which the ADSs will trade.

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

Because our initial public offering price is substantially higher than our net tangible book value per share, you will experience immediate and
substantial dilution.

If you purchase ADSs in this offering, you will pay more for your ADSs than the amount paid by our existing shareholders for their ordinary
shares on a per ADS basis. As a result, you will experience an immediate and substantial dilution, representing a difference between the initial public
offering price and our net tangible book value, after giving effect to the net proceeds we receive from this offering. See “Dilution” for a more complete
description of how the value of your investment in the ADSs will be diluted upon the completion of this offering.

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

If you purchase ADSs in this offering, you will pay more for your ADSs than the amount paid by our existing shareholders for their ordinary
shares on a per ADS basis. As a result, you will experience immediate
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and substantial dilution of approximately US$ per ADS, representing the difference between the initial public offering price of US$

per ADS, the midpoint of the estimated public offering price range shown on the front cover of this prospectus, and our net tangible book value per ADS
as of September 30, 2019, after giving effect to the net proceeds we receive from this offering. See “Dilution” for a more complete description of how
the value of your investment in the ADSs will be diluted upon the completion of this offering.

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

Sales of substantial amounts of ADSs in the public market after the completion of this offering, or the perception that these sales could occur,
could adversely affect the market price of the ADSs and could materially impair our ability to raise capital through equity offerings in the future. The
ADSs sold in this offering will be freely tradable without restriction or further registration under the Securities Act, and shares held by our existing
shareholders may also be sold in the public market in the future subject to the restrictions in Rule 144 and Rule 701 under the Securities Act and the
applicable lockup agreements. There will be ADSs (representing ordinary shares) issued and outstanding immediately after this offering,
or ADSs (representing ordinary shares) if the underwriters exercise their option to purchase additional ADSs in full. In connection with
this offering, we, our directors, executive officers, existing shareholders and holders of share-based awards have agreed, subject to certain exceptions,
not to sell any ordinary shares or ADSs for 180 days, with certain existing shareholders agreeing to a longer lock-up period of 18 months after the date
of this prospectus without the prior written consent of the representatives of the underwriters. However, the underwriters may release these securities
from these restrictions at any time, subject to applicable regulations of the Financial Industry Regulatory Authority, Inc. We cannot predict what effect,
if any, market sales of securities held by our significant shareholders or any other shareholder or the availability of these securities for future sale will
have on the market price of the ADSs. See “Underwriting” and “Shares Eligible for Future Sale” for a more detailed description of the restrictions on
selling our securities after this offering.

Techniques employed by short sellers may drive down the market price of the ADSs.

Short selling is the practice of selling securities that the seller does not own but rather has borrowed from a third party with the intention of buying
identical securities back at a later date to return to the lender. The short seller hopes to profit from a decline in the value of the securities between the
sale of the borrowed securities and the purchase of the replacement shares, as the short seller expects to pay less in that purchase than it received in the
sale. As it is in the short seller’s interest for the price of the security to decline, many short sellers publish, or arrange for the publication of, negative
opinions regarding the relevant issuer and its business prospects in order to create negative market momentum and generate profits for themselves after
selling a security short. These short attacks have, in the past, led to selling of shares in the market.

Public companies that have substantially all of their operations in China have been the subject of short selling. Much of the scrutiny and negative
publicity has centered on allegations of a lack of effective internal control over financial reporting resulting in financial and accounting irregularities and
mistakes, inadequate corporate governance policies or a lack of adherence thereto and, in many cases, allegations of fraud. As a result, many of these
companies are now conducting internal and external investigations into the allegations and, in the interim, are subject to shareholder lawsuits and/or
SEC enforcement actions.

It is not clear what effect such negative publicity could have on us. If we were to become the subject of any unfavorable allegations, whether such
allegations are proven to be true or untrue, we could have to expend a significant amount of resources to investigate such allegations and/or defend
ourselves. While we would strongly defend against any such short seller attacks, we may be constrained in the manner in which we can proceed against
the relevant short seller by principles of freedom of speech, applicable state law or issues of commercial confidentiality. Such a situation could be costly
and time-consuming, and could distract our management from growing our business. Even if such allegations are ultimately proven to be groundless,
allegations against us could severely impact our business operations, and any investment in the ADSs could be greatly reduced or even rendered
worthless.
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Because we do not expect to pay dividends in the foreseeable future after this offering, you must rely on a price appreciation of the ADSs for a
return on your investment.

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

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

The approval of the China Securities Regulatory Commission may be required in connection with this offering under PRC law.

The M&A Rules purport to require offshore special purpose vehicles that are controlled by PRC companies or individuals and that have been
formed for the purpose of seeking a public listing on an overseas stock exchange through acquisitions of PRC domestic companies or assets to obtain
CSRC approval prior to publicly listing their securities on an overseas stock exchange. The interpretation and application of the regulations remain
unclear. If CSRC approval is required, it is uncertain whether it would be possible for us to obtain the approval, and any failure to obtain or delay in
obtaining CSRC approval for this offering would subject us to sanctions imposed by the CSRC and other PRC regulatory agencies.

Fangda Partners, our PRC legal counsel, has advised us that, based on its understanding of the current PRC laws and regulations, we will not be
required to submit an application to the CSRC for the approval of this offering and the listing and trading of our ADSs on the [NYSE/Nasdaq] because
(i) the CSRC currently has not issued any definitive rule or interpretation concerning whether offerings like ours under this prospectus are subject to this
regulation, (ii) we established the WFOE by means of direct investment and not through a merger or acquisition of the equity or assets of a “PRC
domestic company” as such term is defined under the M&A Rules; and (iii) no provision in the M&A Rules classifies the contractual arrangements
under the VIE Agreements as a type of acquisition transaction falling under the M&A Rules.

However, our PRC legal counsel has further advised us that there remains some uncertainty as to how the M&A Rules will be interpreted or
implemented in the context of an overseas offering, and its opinions summarized above are subject to any new laws, rules and regulations or detailed
implementations and interpretations in any form relating to the M&A Rules. We cannot assure you that relevant PRC government agencies, including
the CSRC, would reach the same conclusion as our PRC legal counsel, and hence we may face regulatory actions or other sanctions from the CSRC or
other PRC regulatory agencies. These regulatory agencies may impose fines and penalties on our operations in China, limit our ability to pay dividends
outside of China, limit our operating privileges in China, delay or restrict the repatriation of the proceeds from this offering into China or take other
actions that could have a material adverse effect on our business, financial condition, results of operations and prospects, as well as the trading price of
the ADSs. The CSRC or other PRC regulatory
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agencies also may take actions requiring us, or making it advisable for us, to halt this offering before settlement and delivery of the ADSs offered
hereby. Consequently, if you engage in market trading or other activities in anticipation of and prior to settlement and delivery, you do so at the risk that
settlement and delivery may not occur. In addition, if the CSRC or other regulatory agencies later promulgate new rules or explanations requiring that
we obtain their approvals for this offering, we may be unable to obtain a waiver of such approval requirements, if and when procedures are established
to obtain such a waiver. Any uncertainties and/or negative publicity regarding such approval requirement could have a material adverse effect on the
trading price of the ADSs.

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

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

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

Certain corporate governance practices in the Cayman Islands, which is our home country, differ significantly from requirements for companies
incorporated in other jurisdictions such as the United States. If we choose to follow home country practice, our shareholders may be afforded less
protection than they otherwise would under rules and regulations applicable to U.S. domestic issuers.

As a result of all of the above, our public shareholders may have more difficulty in protecting their interests in the face of actions taken by our
management, members of the board of directors or controlling shareholders than they would as public shareholders of a company incorporated in the
United States. For a discussion of significant differences between the provisions of the Companies Law of the Cayman Islands and the laws applicable
to companies incorporated in the United States and their shareholders, see “Description of Share Capital—Differences in Corporate Law.”
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Certain judgments obtained against us by our shareholders may not be enforceable.

We are an exempted company limited by shares incorporated under the laws of the Cayman Islands and substantially all of our assets are located
outside of the United States. Substantially all of our current operations are conducted in China. In addition, most of our current directors and officers are
nationals and residents of countries other than the United States. Substantially all of the assets of these persons are located outside the United States. As
a result, it may be difficult or impossible for you to bring an action against us or against these individuals in the United States in the event that you
believe that your rights have been infringed under the U.S. federal securities laws or otherwise. Even if you are successful in bringing an action of this
kind, the laws of the Cayman Islands and of China may render you unable to enforce a judgment against our assets or the assets of our directors and
officers. For more information regarding the relevant laws of the Cayman Islands and China, see “Enforceability of Civil Liabilities.” However, the
deposit agreement gives you the right to submit claims against us to binding arbitration, and arbitration awards may be enforceable against us and our
assets in China even when court judgments are not.

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

We will adopt an amended and restated memorandum and articles of association that will become effective upon completion of this offering. Our
post-offering amended and restated memorandum and articles of association, will contain certain provisions to limit the ability of others to acquire
control of our company or cause us to engage in change-of-control transactions, including a provision that grants authority to our board of directors to
establish and issue from time to time one or more series of preferred shares without action by our shareholders and to determine, with respect to any
series of preferred shares without action by our shareholders, the terms and rights of that series. These provisions could have the effect of depriving our
shareholders and ADSs holders of the opportunity to sell their shares or ADSs at a premium over the prevailing market price by discouraging third
parties from seeking to obtain control of our company in a tender offer or similar transactions.

ADSs holders may not be entitled to a jury trial with respect to claims arising under the deposit agreement, which could result in less favorable
outcomes to the plaintiff(s) in any such action.

The deposit agreement governing the ADSs representing our ordinary shares provides that, to the fullest extent permitted by law, ADS holders
waive the right to a jury trial for any claim they may have against us or the depositary arising out of or relating to our shares, the ADSs or the deposit
agreement, including any claim under the U.S. federal securities laws.

If we or the depositary were to oppose a jury trial based on this waiver, the court would have to determine whether the waiver was enforceable
based on the facts and circumstances of the case in accordance with applicable state and federal law. To our knowledge, the enforceability of a
contractual pre-dispute jury trial waiver in connection with claims arising under the federal securities laws has not been finally adjudicated by the United
States Supreme Court. However, we believe that a contractual pre-dispute jury trial waiver provision is generally enforceable, including under the laws
of the State of New York, which govern the deposit agreement, or by a federal or state court in the City of New York, which has non-exclusive
jurisdiction over matters arising under the deposit agreement. In determining whether to enforce a contractual pre-dispute jury trial waiver, courts will
generally consider whether a party knowingly, intelligently and voluntarily waived the right to a jury trial. We believe that this would be the case with
respect to the deposit agreement and the ADSs. It is advisable that you consult legal counsel regarding the jury waiver provision before investing in the
ADSs.

If you or any other holders or beneficial owners of ADSs bring a claim against us or the depositary in connection with matters arising under the
deposit agreement or the ADSs, including claims under federal securities laws, you or such other holder or beneficial owner may not be entitled to a jury
trial with respect to such claims, which may have the effect of limiting and discouraging lawsuits against us or the depositary. If a
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lawsuit is brought against us or the depositary under the deposit agreement, it may be heard only by a judge or justice of the applicable trial court, which
would be conducted according to different civil procedures and may result in different outcomes than a trial by jury would have, including outcomes that
could be less favorable to the plaintiff(s) in any such action.

Nevertheless, if this jury trial waiver is not permitted by applicable law, an action could proceed under the terms of the deposit agreement with a
jury trial. No condition, stipulation or provision of the deposit agreement or the ADSs serves as a waiver by any holder or beneficial owner of ADSs or
by us or the depositary of compliance with any substantive provision of the U.S. federal securities laws and the rules and regulations promulgated
thereunder.

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

As a Cayman Islands exempted company, we are not obliged by the Companies Law to call shareholders’ annual general meetings. Our post-IPO
memorandum and articles of association provide that we may (but are not obliged to) each year hold a general meeting as our annual general meeting.
As a holder of ADSs, you will not have any direct right to attend general meetings of our shareholders or to cast any votes at such meetings. You will
only be able to exercise the voting rights which attach to the ordinary shares underlying your ADSs indirectly by giving voting instructions to the
depositary in accordance with the provisions of the deposit agreement. Upon receipt of your voting instructions, the depositary may try to vote the
ordinary shares underlying your ADSs in accordance with your instructions. If we do not instruct the depositary to ask for your instructions, the
depositary may still vote in accordance with instructions you give, but it is not required to do so. You will not be able to directly exercise any right to
vote with respect to the underlying ordinary shares unless you withdraw the shares and become the registered holder of such shares prior to the record
date for the general meeting. When a general meeting is convened, you may not receive sufficient advance notice of the meeting to enable you to
withdraw the shares underlying your ADSs and become the registered holder of such shares prior to the record date for the general meeting to allow you
to attend the general meeting and to vote directly with respect to any specific matter or resolution to be considered and voted upon at the general
meeting. In addition, under our sixteenth amended and restated articles of association that will become effective immediately prior to completion of this
offering, for the purposes of determining those shareholders who are entitled to attend and vote at any general meeting, our directors may close our
register of members and/or fix in advance a record date for such meeting, and such closure of our register of members or the setting of such a record
date may prevent you from withdrawing the ordinary shares underlying your ADSs and becoming the registered holder of such shares prior to the record
date, so that you would not be able to attend the general meeting or to vote directly.

Where any matter is to be put to a vote at a general meeting, the depositary will notify you of the upcoming vote and to deliver our voting
materials to you, if we ask it to. We cannot assure you that you will receive the voting material in time to ensure you can direct the depositary to vote
your shares. In addition, the depositary and its agents are not responsible for failing to carry out voting instructions or for their manner of carrying out
your voting instructions. This means that you may not be able to exercise your right to direct how the shares underlying your ADSs are voted and you
may have no legal remedy if the shares underlying your ADSs are not voted as you requested.

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

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

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

Your ADSs are transferable on the books of the depositary. However, the depositary may close its books at any time or from time to time when it
deems it expedient in connection with the performance of its duties. The depositary may close its books in emergencies, and on weekends and public
holidays. The depositary may refuse to deliver, transfer or register transfers of our ADSs generally when our share register or the books of the depositary
are closed, or at any time if we or the depositary thinks it is advisable to do so because of any requirement of law or of any government or governmental
body, or under any provision of the deposit agreement, or for any other reason.

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

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

We are a foreign private issuer within the meaning of the rules under the Exchange Act, and as such we are exempt from certain provisions
applicable to U.S. domestic public companies.

Because we qualify as a foreign private issuer under the Exchange Act, we are exempt from certain provisions of the securities rules and
regulations in the United States that are applicable to U.S. domestic issuers, including:

. the rules under the Exchange Act requiring the filing with the SEC of quarterly reports on Form 10-Q or current reports on Form 8-K;

. the sections of the Exchange Act regulating the solicitation of proxies, consents or authorizations in respect of a security registered under
the Exchange Act;
. the sections of the Exchange Act requiring insiders to file public reports of their stock ownership and trading activities and liability for

insiders who profit from trades made in a short period of time; and

. the selective disclosure rules by issuers of material nonpublic information under Regulation FD.

We will be required to file an annual report on Form 20-F within four months of the end of each fiscal year. In addition, we intend to publish our
results on a quarterly basis as press releases, distributed pursuant to the rules and regulations of the [NYSE/Nasdaq]. Press releases relating to financial
results and material events will also be furnished to the SEC on Form 6-K. However, the information we are required to file with or furnish to the SEC
will be less extensive and less timely compared to that required to be filed with the SEC by U.S. domestic issuers. As a result, you may not be afforded
the same protections or information that would be made available to you were you investing in a U.S. domestic issuer.
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As an exempted company incorporated in the Cayman Islands, we are permitted to adopt certain home country practices in relation to corporate
governance matters that differ significantly from the [NYSE/Nasdaq] corporate governance listing standards. These practices may afford less
protection to shareholders than they would enjoy if we complied fully with the [NYSE/Nasdagq] corporate governance listing standards.

As a Cayman Islands exempted company listed on the [NYSE/Nasdaq], we are subject to corporate governance listing standards of
[NYSE/Nasdaq]. However, [NYSE/Nasdaq] rules permit a foreign private issuer like us to follow the corporate governance practices of its home
country. Certain corporate governance practices in the Cayman Islands, which is our home country, may differ significantly from the [NYSE/Nasdaq]
corporate governance listing standards. We currently intend to follow Cayman Islands corporate governance practices in lieu of the corporate
governance requirements of [the NYSE/Nasdaq] that listed companies must have a majority of independent directors and that the audit committee
consist of at least three members. To the extent that we choose to follow home country practice in the future, our shareholders may be afforded less
protection than they otherwise would enjoy under [NYSE/Nasdaq] corporate governance listing standards applicable to U.S. domestic issuers.

There can be no assurance that we will not be a passive foreign investment company, or PFIC, for U.S. federal income tax purposes for the current
or any future taxable year, which could result in adverse U.S. federal income tax consequences to U.S. investors in our ADSs or ordinary shares.

In general, a non-U.S. corporation is a PFIC for U.S. federal income tax purposes for any taxable year in which (i) 50% or more of the average
value of its assets (generally determined on a quarterly basis) consists of assets that produce, or are held for the production of, passive income, or (ii)
75% or more of its gross income consists of passive income. For purposes of the above calculations, a non-U.S. corporation that owns, directly or
indirectly, at least 25% by value of the shares of another corporation is treated as if it directly held its proportionate share of the assets of the other
corporation and directly earned its proportionate share of the income of the other corporation. Passive income generally includes dividends, interest,
rents, royalties and certain gains. Cash and cash-equivalents are passive assets for these purposes. Goodwill is generally characterized as an active asset
to the extent it is associated with business activities that produce active income.

Based on the current and expected composition of our income and assets and value of our assets, including goodwill, which is based, in part, on
the expected price of the ADSs in this offering, we do not expect to be a PFIC for our current taxable year. However, our PFIC status for any taxable
year is an annual determination that can be made only after the end of that taxable year and will depend on the composition of our income and assets and
the value of our assets from time to time (which may be determined, in part, by reference to the market price of the ADSs, which could be volatile).
Because we will hold a substantial amount of cash and cash-equivalents following this offering, our PFIC status for any taxable year may also depend on
how, and how quickly, we use our liquid assets and the cash. Moreover, it is not entirely clear how the contractual arrangements between us and our
VIEs will be treated for purposes of the PFIC rules, and we may be or become a PFIC if our VIEs are not treated as owned by us for these purposes.
Accordingly, there can be no assurance that we will not be a PFIC for our current or any future taxable year. If we were a PFIC for any taxable year
during which a U.S. taxpayer owned our ADSs or ordinary shares, the U.S. taxpayer generally would be subject to adverse U.S. federal income tax
consequences, including increased tax liability on disposition gains and “excess distributions” and additional reporting requirements. See “Taxation—
Material U.S. Federal Income Tax Considerations—Passive Foreign Investment Company Rules.”
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains statements that constitute forward-looking statements. All statements other than statements of historical facts are
forward-looking statements. These statements involve known and unknown risks, uncertainties and other factors that may cause our actual results,
performance or achievements to be materially different from those expressed or implied by the forward-looking statements.

» « 2« » « ” « s

You can identify these forward-looking statements by words or phrases such as “may,” “will,” “expect,” “anticipate,” “aim,” “estimate,” “intend,”
“plan,” “believe,” “likely to” or other similar expressions. We have based these forward-looking statements largely on our current expectations and
projections about future events and financial trends that we believe may affect our financial condition, results of operations, business strategy and
financial needs. These forward-looking statements include, but are not limited to, statements about:

. our goals and growth strategies;

. our future business development, results of operations and financial condition;

. relevant government policies and regulations relating to our business and industry;
. our expectation regarding the use of proceeds from this offering;

. general economic and business conditions in China; and

. assumptions underlying or related to any of the foregoing.

You should read thoroughly this prospectus and the documents that we refer to in this prospectus with the understanding that our actual future
results may be materially different from and worse than what we expect. Other sections of this prospectus include additional factors which could
adversely impact our business and financial performance. Moreover, we operate in an evolving environment. New risk factors and uncertainties emerge
from time to time and it is not possible for our management to predict all risk factors and uncertainties, nor can we assess the impact of all factors on our
business or the extent to which any factor, or combination of factors, may cause actual results to differ materially from those contained in any forward-
looking statements. We qualify all of our forward-looking statements by these cautionary statements.

You should not rely upon forward-looking statements as predictions of future events. Forward-looking statements speak only as of the date they
are made, and we do not undertake any obligation to update them in light of new information or future developments or to release publicly any revisions
to these statements in order to reflect later events or circumstances or to reflect the occurrence of unanticipated events.

This prospectus also contains statistical data and estimates that we obtained from industry publications and reports generated by third-party
providers of market intelligence. These industry publications and reports generally indicate that the information contained therein was obtained from
sources believed to be reliable, but do not guarantee the accuracy and completeness of such information. Although we believe that the publications and
reports are reliable, we have not independently verified the data.
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USE OF PROCEEDS

We expect to receive total estimated net proceeds from this offering of approximately US$ million, or approximately
US$ million if the underwriters exercise their option to purchase additional ADSs in full, based on the midpoint of the estimated initial public
offering price range set forth on the front cover of this prospectus, after deducting underwriting discounts and commissions and the estimated offering
expenses payable by us. [We will not receive any of the proceeds from the sale of the ADSs being sold by the selling shareholders.]

We intend to use the net proceeds for the following purposes:

. approximately % to further invest in technology and product development, especially in artificial intelligence, big data and cloud
technologies;

. approximately % to further invest in upgrading and expanding our infrastructure;

. approximately % to fund the expansion of our ecosystem and international presence; and

. approximately % to supplement our working capital for general corporate purposes.

If an unforeseen event occurs or business conditions change, we may use the proceeds of this offering differently than as described in this
prospectus. In utilizing the proceeds from this offering, we are permitted under PRC laws and regulations to provide funding to our PRC subsidiaries
only through loans or capital contributions, and to our consolidated VIEs only through loans, and only if we satisfy the applicable government
registration and approval requirements. We cannot assure you that we will be able to meet these requirements on a timely basis, if at all. See “Risk
Factors—Risks Related to Doing Business in China—PRC regulation of loans to and direct investment in PRC entities by offshore holding companies
and governmental control of currency conversion may delay us from using the proceeds of this offering to make loans or additional capital contributions
to our PRC subsidiaries and to make loans to our VIEs, which could materially and adversely affect our liquidity and our ability to fund and expand our
business.”

Pending use of the net proceeds, we intend to hold our net proceeds in short-term, interest-bearing, financial instruments or demand deposits.
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DIVIDEND POLICY

We have not previously declared or paid any cash dividend or dividend in kind and we have no plan to declare or pay any dividends in the near
future on our shares or the ADSs representing our ordinary shares. We currently intend to retain most, if not all, of our available funds and any future
earnings to operate and expand our business.

We are a holding company incorporated in the Cayman Islands. We rely principally on dividends from our PRC subsidiaries for our cash
requirements, including any payment of dividends to our shareholders. PRC regulations may restrict the ability of our PRC subsidiaries to pay dividends
to us. See “Regulation—Regulation Related to Foreign Exchange and Dividend Distribution—Regulation on Dividend Distribution.”

Our board of directors has discretion as to whether to distribute dividends, subject to certain requirements of Cayman Islands law, but no dividend
may exceed the amount recommended by our board of directors. Under Cayman Islands law, a Cayman Islands company may pay a dividend out of
either profit or share premium account, provided that in no circumstances may a dividend be paid if this would result in the company being unable to
pay its debts as they fall due in the ordinary course of business. Even if our board of directors decides to pay dividends, the form, frequency and amount
will depend upon our future operations and earnings, capital requirements and surplus, general financial condition, contractual restrictions and other
factors that the board of directors may deem relevant. If we pay any dividends on our ordinary shares, we will pay those dividends which are payable in
respect of the ordinary shares underlying the ADSs to the depositary, as the registered holder of such ordinary shares, and the depositary then will pay
such amounts to the ADS holders in proportion to the ordinary shares underlying the ADSs held by such ADS holders, subject to the terms of the
deposit agreement, including the fees and expenses payable thereunder. See “Description of American Depositary Shares.”
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CAPITALIZATION

The table below sets forth our capitalization as of September 30, 2019:
. on an actual basis;

. on a pro forma basis to reflect the automatic conversion of a total of 1,640,123,574 convertible preferred shares and redeemable
convertible preferred shares on a one-for-one basis immediately prior to the completion of this offering; and

. on a pro forma as adjusted basis to reflect (i) the automatic conversion of a total of 1,640,123,574 convertible preferred shares and
redeemable convertible preferred shares on a one-for-one basis immediately prior to the completion of this offering, and (ii) the issuance
and sale of ordinary shares in the form of ADSs by us in this offering at an assumed initial public offering price of
UsS$ per ADS being the mid-point of the estimated range of the initial offering price shown on the front cover of this prospectus,
after deducting the underwriting discounts and commissions and estimated offering expenses payable by us (assuming the underwriters do
not exercise their option to purchase additional ADSs).

You should read this table together with our consolidated financial statements and the related notes included elsewhere in this prospectus and the
information under “Management’s Discussion and Analysis of Financial Condition and Results of Operations.”

As of September 30, 2019
Actual Pro forma Pro forma as adjusted(1)
RMB Us$ RMB US$ RMB Us$
(in thousands)

Mezzanine equity
Series B convertible preferred shares (par value of

US$0.001 per share; 153,603,600 shares authorized,

issued and outstanding on an actual basis, and none

outstanding on a pro forma or a pro forma as adjusted

basis) 337,268 47,186 — —
Series C redeemable convertible preferred shares (par

value of US$0.001 per share; 185,665,192 shares

authorized, issued and outstanding on an actual basis,

and none outstanding on a pro forma or a pro forma as

adjusted basis) 1,043,147 145,942 — —
Series D redeemable convertible preferred shares (par

value of US$0.001 per share; 842,738,782 shares

authorized, issued and outstanding on an actual basis,

and none outstanding on a pro forma or a pro forma as

adjusted basis) 5,965,273 834,572 — —

Total mezzanine equity 7,345,688 1,027,700 — —
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As of September 30, 2019
Actual Pro forma Pro forma as adjusted(1)
RMB US$ RMB US$ RMB US$
(in thousands)

Series A convertible preferred shares (par value of

US$0.001 per share; 458,116,000 shares authorized,

issued and outstanding on an actual basis, and none

outstanding on a pro forma or a pro forma as adjusted

basis) 123,186 17,234 — —
Ordinary shares (par value of US$0.001 per share;

1,359,876,426 shares authorized; 935,235,476 shares

issued, 793,430,000 shares outstanding on an actual

basis, and 2,717,209,878 shares issued and outstanding

on a pro-forma basis) 4,851 679 16,574 2,319
Additional paid-in capital(2) 82,768 11,580 7,539,919 1,054,874
Accumulated deficit (4,662,589) (652,321) (4,662,589) (652,321)
Accumulated other comprehensive income 560,415 78,405 560,415 78,405
Total shareholders’ (deficit)/equity(2) (3,891,369) (544,423) 3,454,319 483,277
Total capitalization 3,454,319 483,277 3,454,319 483,277
Notes:

1) The pro forma as adjusted information discussed above is illustrative only. Our additional paid-in capital, total shareholders’ (deficit)/equity and total capitalization following the
completion of this offering are subject to adjustment based on the actual initial public offering price and other terms of this offering determined at pricing.
) Assuming the number of ADSs offered by us as set forth on the cover page of this prospectus remains the same, and after deduction of underwriting discounts and commissions and

the estimated offering expenses payable by us, a US$1.00 change in the assumed initial public offering price of US$ per ADS (the midpoint of the estimated initial public
offering price range set forth on the front cover of this prospectus) would, in the case of an increase, increase and, in the case of a decrease, decrease each of additional paid-in capital,
total shareholders’ (deficit)/equity and total capitalization by US$ million.
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DILUTION

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

Our net tangible book value as of September 30, 2019 was approximately US$482.1 million, or US$0.61 per ordinary share and US$ per
ADS. Net tangible book value represents the amount of our total consolidated tangible assets, less the amount of our total consolidated liabilities.
Dilution is determined by subtracting net tangible book value per ordinary share as adjusted from the initial public offering price per ordinary shares.

Without taking into account any other changes in such net tangible book value after September 30, 2019, other than to give effect to (i) the
conversion of all of our preferred shares into ordinary shares on a one-to-one basis which will occur automatically immediately prior to the completion

of this offering and, (ii) our issuance and sale of ADS:s offered in this offering at an assumed initial public offering price of US$ per
ADS, after deduction of the underwriting discounts and commissions and estimated offering expenses payable by us, our pro forma as adjusted net
tangible book value as of September 30, 2019 would have been approximately US$ million, or US$ per ordinary share and
US$ per ADS, to existing shareholders and an immediate dilution in net tangible book value of US$ per ordinary share, or
US$ per ADS, to purchasers of ADSs in this offering.

The following table illustrates the dilution at the assumed initial public offering price per ordinary share is US$ and all ADSs are

exchanged for ordinary shares:

Initial public offering price Us$
Net tangible book value per ordinary share as of September 30, 2019 US$0.61
Pro forma net tangible book value per ordinary share after giving effect to the

automatic conversion of our preferred shares Us$

Pro forma as adjusted net tangible book value per ordinary share as adjusted
to give effect to the automatic conversion of all of our outstanding

preferred shares and this offering US$
Amount of dilution in net tangible book value per ordinary share to new
investors in this offering US$

Amount of dilution in net tangible book value per ADS to new investors in
this offering UsS$

The pro forma information discussed above is illustrative only.

74



Table of Contents

The following table summarizes, on a pro forma basis as of September 30, 2019, the differences between the existing shareholders and the new
investors with respect to the number of ordinary shares purchased from us in this offering and the concurrent private placement pursuant to Kingsoft
Group to effect its Assured Entitlement Distribution, the total consideration paid and the average price per ordinary share paid at the initial public
offering price of US$ per ADS before deducting underwriting discounts and commissions and estimated offering expenses. The total number
of ordinary shares does not include ordinary shares underlying the ADSs issuable upon the exercise of the option to purchase additional ADSs granted to
the underwriters.

Total Consideration [I}vergg:!i}’rice A Pri
A (i er Ordinary verage Price
Ordinary Shares Purchased th moun‘} (l::f Share Per ADS
Number Percent USS$) Percent US$ US$

Existing shareholders
New investors
Total

The discussion and tables above also assume no exercise of any stock options outstanding as of the date of this prospectus. The maximum
aggregate number of ordinary shares that may be issued under our share incentive plans is 425,126,304 shares. As of the date of this prospectus, there
are 194,202,000 ordinary shares issuable upon exercise of outstanding share options under our share incentive plans. To the extent that any of these
options are exercised, there will be further dilution to new investors.
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ENFORCEABILITY OF CIVIL LIABILITIES

Cayman Islands

We are incorporated under the laws of the Cayman Islands to take advantage of certain benefits associated with being a Cayman Islands exempted
company:

. political and economic stability;

. an effective judicial system;

. a favorable tax system;

. the absence of exchange control or currency restrictions; and

. the availability of professional and support services.

However, certain disadvantages accompany incorporation in the Cayman Islands. These disadvantages include, but are not limited to, the
following:

. the Cayman Islands has a less developed body of securities laws as compared to the United States and these securities laws provide
significantly less protection to investors; and

. Cayman Islands companies may not have standing to sue before the federal courts of the United States.

Our constitutional documents do not contain provisions requiring that disputes, including those arising under the securities laws of the United
States, between us, our officers, directors and shareholders, be arbitrated.

Substantially all of our operations are conducted in China, and substantially all of our assets are located in China. A majority of our directors and
executive officers are nationals or residents of jurisdictions other than the United States and a substantial portion of their assets are located outside the
United States. As a result, it may be difficult for a shareholder to effect service of process within the United States upon these persons, or to enforce
against us or them judgments obtained in United States courts, including judgments predicated upon the civil liability provisions of the securities laws of
the United States or any state in the United States.

We have appointed as our agent upon whom process may be served in any action brought against us under the securities laws of the
United States.

Conyers Dill & Pearman, our counsel as to Cayman Islands law, and Fangda Partners, our counsel as to PRC law, have advised us, respectively,
that there is uncertainty as to whether the courts of the Cayman Islands and China, respectively, would:

. recognize or enforce judgments of United States courts obtained against us or our directors or officers predicated upon the civil liability
provisions of the securities laws of the United States or any state in the United States; or

. entertain original actions brought in each respective jurisdiction against us or our directors or officers predicated upon the securities laws
of the United States or any state in the United States.

Conyers Dill & Pearman has informed us that although there is no statutory enforcement in the Cayman Islands of judgments obtained in the
federal or state courts of the United States (and the Cayman Islands are not a party to any treaties for the reciprocal enforcement or recognition of such
judgments), the courts of the Cayman Islands would recognise as a valid judgment, a final and conclusive judgment in personam obtained in federal or
state courts in the United States under which a sum of money is payable (other than a sum of money payable in respect of multiple damages, taxes or
other charges of a like nature or in respect of a fine or other penalty) or, in certain circumstances, an in personam judgment for non-monetary relief, and
would give a judgment based thereon provided that (a) such courts had proper jurisdiction over the parties subject to such judgment, (b) such
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courts did not contravene the rules of natural justice of the Cayman Islands, (c) such judgment was not obtained by fraud, (d) the enforcement of the
judgment would not be contrary to the public policy of the Cayman Islands, (e) no new admissible evidence relevant to the action is submitted prior to
the rendering of the judgment by the courts of the Cayman Islands, and (f) there is due compliance with the correct procedures under the laws of the
Cayman Islands.

However, the Cayman Islands courts are unlikely to enforce a punitive judgment of a United States court predicated upon the civil liability
provisions of the federal securities laws in the United States without retrial on the merits if such judgment is determined by the courts of the Cayman
Islands to give rise to obligations to make payments that may be regarded as fines, penalties or punitive in nature.

PRC

We have been advised by Fangda Partners, our PRC legal counsel, that there is uncertainty as to whether the courts of the PRC would enforce
judgments of United States courts or Cayman Islands courts obtained against us or these persons predicated upon the civil liability provisions of the
United States federal and state securities laws. Fangda Partners has further advised us that the recognition and enforcement of foreign judgments are
provided for under PRC Civil Procedures Law. PRC courts may recognize and enforce foreign judgments in accordance with the requirements of PRC
Civil Procedures Law based either on treaties between China and the country where the judgment is made or on reciprocity between jurisdictions. China
does not have any treaties or other form of reciprocity with the United States or the Cayman Islands that provide for the reciprocal recognition and
enforcement of foreign judgments. In addition, according to the PRC Civil Procedures Law, courts in the PRC will not enforce a foreign judgment
against us or our directors and officers if they decide that the judgment violates the basic principles of PRC law or national sovereignty, security or
public interest. As a result, it is uncertain whether and on what basis a PRC court would enforce a judgment rendered by a court in the United States or
in the Cayman Islands. Under the PRC Civil Procedures Law, foreign shareholders may originate actions based on PRC law against us in the PRC, if
they can establish sufficient nexus to the PRC for a PRC court to have jurisdiction, and meet other procedural requirements, including, among others, the
plaintiff must have a direct interest in the case, and there must be a concrete claim, a factual basis and a cause for the suit. However, it would be difficult
for foreign shareholders to establish sufficient nexus to the PRC by virtue only of holding the ADSs or ordinary shares.
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CORPORATE HISTORY AND STRUCTURE

Our Corporate History

In January 2012, we incorporated Kingsoft Cloud Holdings Limited under the laws of the Cayman Islands as our offshore holding company. In
February 2012, we incorporated Kingsoft Cloud Corporation Limited as Kingsoft Cloud Holdings Limited’s wholly-owned subsidiary in Hong Kong.

In April 2012, Kingsoft Cloud Corporation Limited incorporated Beijing Kingsoft Cloud Technology Co., Ltd., or Beijing Kingsoft Cloud, as its
wholly-owned subsidiary in the PRC. In December 2015, Kingsoft Cloud Corporation Limited incorporated another wholly-owned subsidiary, Beijing
Yunxiang Zhisheng Technology Co., Ltd., or Yunxiang Zhisheng, in the PRC. See “—Corporate Structure.”

In December 2017, Kingsoft Cloud Corporation Limited incorporated a wholly-owned subsidiary, Kingsoft Cloud Inc., in the United States, to
operate cloud service business and conduct research and development on cloud technology and products.

Beijing Kingsoft Cloud entered into a series of contractual arrangements, as amended and restated, with Zhuhai Kingsoft Cloud Technology Co.,
Ltd., or Zhuhai Kingsoft Cloud, and its wholly-owned subsidiary, Beijing Kingsoft Cloud Network Technology Co., Ltd., or Kingsoft Cloud Network,
through which we obtained control over Zhuhai Kingsoft Cloud. In addition, Yunxiang Zhisheng entered into a series of contractual arrangements with
Kingsoft Cloud (Beijing) Information Technology Co., Ltd., or Kingsoft Cloud Information, and its wholly-owned subsidiary, Beijing Jinxun Ruibo
Technology Co., Ltd., or Jinxun Ruibo, which enable us to obtain control over the Kingsoft Cloud Information to operate value-added
telecommunication services. As a result, we are regarded as the primary beneficiary of each of Zhuhai Kingsoft Cloud and Kingsoft Cloud Information.
We treat them as our consolidated affiliated entities under U.S. GAAP and have consolidated the financial results of these entities in our consolidated
financial statements in accordance with U.S. GAAP. We refer to Beijing Kingsoft Cloud and Yunxiang Zhisheng as our wholly foreign owned entities,
or WFOESs, and to Zhuhai Kingsoft Cloud, Kingsoft Cloud Information and their subsidiaries as our variable interest entities, or our VIEs, in this
prospectus. For more details and risks related to our VIE structure, please see “—Contractual Arrangements with Our VIEs and the Their Respective
Shareholders” and “Risk Factors—Risks Relating to Our Corporate Structure.”
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Corporate Structure

The following diagram illustrates our corporate structure, including our significant subsidiaries and VIEs, immediately upon the completion of this

offering, assuming no exercise of the underwriters’ option to purchase additional ADSs.
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Shareholders of Zhuhai Kingsoft Cloud are Beijing Kingsoft Digital Entertainment Technology Co., Ltd. and Ms. Weigin Qiu, a family member of a director of Kingsoft Group.
Beijing Kingsoft Digital Entertainment Technology Co., Ltd. and Ms. Weiqin Qiu are not shareholders of our company. Beijing Kingsoft Digital Entertainment Technology Co., Ltd. is
ultimately owned by Ms. Weiqin Qiu and Ms. Peili Lei, a family member of the chairman of our Board.

Shareholders of Kingsoft Cloud Information are Mr. Yulin Wang (our director and CEO) and Ms. Weiqin Qiu.

Six subsidiaries are Xiong’an Kingsoft Cloud Information Technology Co., Ltd., Nanjing Qianyi Shixun Information Technology Co., Ltd., Suzhou Yunxiang Zhisheng Network
Technology Co., Ltd., Rizhao Kingsoft Cloud Network Technology Co., Ltd., Hainan ChengMai Yunxiang Zhisheng Network Technology Co., Ltd. and Kingsoft Cloud (Tianjin)
Technology Development Co., Ltd., all of which are wholly owned by Kingsoft Cloud Network to operate cloud business for certain projects.

Two subsidiaries are Nanjing Kingsoft Cloud Network Technology Co., Ltd. and Wuhan Kingsoft Cloud Information Technology Co., Ltd., both of which are wholly owned by Jinxun
Ruibo to operate cloud business for certain projects.
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Contractual Arrangements with Our VIEs and Their Respective Shareholders

Current PRC laws and regulations impose certain restrictions or prohibitions on foreign ownership of companies that engage in value-added
telecommunication services. We are a company registered in the Cayman Islands. Our PRC subsidiaries, Beijing Kingsoft Cloud and Yunxiang
Zhisheng, are considered foreign-invested enterprises. To comply with PRC laws and regulations, we primarily conduct our business in China through
our VIEs, Zhuhai Kingsoft Cloud and Kingsoft Cloud Information, and their subsidiaries, based on a series of contractual arrangements. As a result of
these contractual arrangements, we exert effective control over, and are considered the primary beneficiary of, our VIEs and consolidate their operating
results in our financial statements under U.S. GAAP.

The following is a summary of the contractual arrangements by and among Beijing Kingsoft Cloud, Zhuhai Kingsoft Cloud, the shareholders of
Zhuhai Kingsoft Cloud and the contractual arrangements by and among Yunxiang Zhisheng, Kingsoft Cloud Information and the shareholders of
Kingsoft Cloud Information. For the complete text of these contractual arrangements, please see the copies filed as exhibits to the registration statement
filed with the SEC of which this prospectus forms a part.

Exclusive Consultation and Technical Service Agreement

Under the exclusive consultation and technical service agreement dated November 9, 2012, as amended and supplemented on November 29, 2019,
Beijing Kingsoft Cloud has agreed to exclusively provide the following services (among others) to Zhuhai Kingsoft Cloud:

. the licensing of software, copyrights and know-how legally owned by Beijing Kingsoft Cloud;

. the provision of comprehensive consultancy services related to business operation, management and technology;
. the development, maintenance and updates of hardware and database;
. the development of application software and related operational support and updates;

. the provision of technical training for employees;
. the collection and research of technical information; and

. the provision of other related services as required by Zhuhai Kingsoft Cloud from time to time.

Zhuhai Kingsoft Cloud has agreed to annually pay service fees equal to 100% of its revenues for the year deducting costs in the same period as
agreed by both parties, and pay service fees for certain services as required by Zhuhai Kingsoft Cloud from time to time. The service fees are adjustable
at the sole discretion of Beijing Kingsoft Cloud. The exclusive consultation and technical service agreement shall remain effective for 20 years from
November 9, 2012 unless expressly provided otherwise or Beijing Kingsoft Cloud unilaterally decides to terminate the exclusive consultation and
technical service agreement. Beijing Kingsoft Cloud can unilaterally renew this agreement for a further period determined by itself.

On July 18, 2018, Kingsoft Cloud Information and Yunxiang Zhisheng entered into an exclusive consultation and technical service agreement,
which was later amended and supplemented on November 29, 2019 and contains terms substantially similar to the exclusive consultation and technical
service agreement described above.

Loan Agreements

On June 20, 2014, Ms. Weigin Qiu and Beijing Kingsoft Cloud entered into a loan agreement, as amended and supplemented on November 29,
2019, under which Beijing Kingsoft Cloud agreed to provide Ms. Weiqgin Qiu interest-free loans. Under these loan agreements, the loans shall be repaid
by transferring Ms. Weigin Qiu’s equity interest in Zhuhai Kingsoft Cloud to Beijing Kingsoft Cloud or its designee or through such other method as
Beijing Kingsoft Cloud shall determine.
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On July 18, 2018, Mr. Yulin Wang and Ms. Weiqin Qiu entered into a loan agreement with Yunxiang Zhisheng, under which Yunxiang Zhisheng
agreed to provide Mr. Yulin Wang and Ms. Weigin Qiu an interest-free loan. This agreement was later amended and supplemented on November 29,
2019, and contains terms substantially similar to the loan agreements described above.

Equity Pledge Agreement

Each of Ms. Weigin Qiu and Beijing Kingsoft Digital Entertainment Technology Co., Ltd., or Kingsoft Digital, the shareholders of Zhuhai
Kingsoft Cloud, has entered into an equity pledge agreement with Beijing Kingsoft Cloud and Zhuhai Kingsoft Cloud on June 20, 2014. Under the
equity pledge agreement, Ms. Weiqin Qiu and Kingsoft Digital pledged their respective equity interest in Zhuhai Kingsoft Cloud to Beijing Kingsoft
Cloud to secure obligations under the applicable loan agreements, exclusive purchase option agreement, shareholder voting right trust agreement, and
exclusive consultation and technical service agreement. Ms. Weiqgin Qiu and Kingsoft Digital further agreed not to transfer or pledge their equity interest
in Zhuhai Kingsoft Cloud without the prior written consent of Beijing Kingsoft Cloud. The equity pledge agreement will remain binding until the
pledgers, Ms. Weiqin Qiu and Kingsoft Digital, as the case may be, discharge all of their obligations under the above-mentioned agreements. As of the
date of this prospectus, the equity pledges under the equity pledge agreement have been registered with competent PRC regulatory authority.

On July 18, 2018, Mr. Yulin Wang and Ms. Weiqin Qiu entered into an equity pledge agreement with Yunxiang Zhisheng, which contains terms
substantially similar to the equity pledge agreement described above. As of the date of this prospectus, the equity pledges under the equity pledge
agreement dated July 18, 2018 have been registered with competent PRC regulatory authority.

Exclusive Purchase Option Agreement

Ms. Weiqin Qiu and Kingsoft Digital, the shareholders of Zhuhai Kingsoft Cloud, entered into an exclusive purchase option agreement with
Beijing Kingsoft Cloud and Zhuhai Kingsoft Cloud on June 20, 2014, which was later amended and supplemented on November 29, 2019. Under the
exclusive purchase option agreement, Ms. Weiqin Qiu granted Beijing Kingsoft Cloud or its designee an option to purchase her equity interest in Zhuhai
Kingsoft Cloud at a price equal to the higher of the amount of the loan provided to Ms. Weigin, and the minimum amount of consideration permitted by
PRC law, and Kingsoft Digital granted Beijing Kingsoft Cloud or its designee an option to purchase its equity interest in Zhuhai Kingsoft Cloud at a
price equal to the higher of RMB1 and the minimum amount of consideration permitted by PRC law. Ms. Weigin Qiu and Kingsoft Digital also granted
Beijing Kingsoft Cloud or its designee an option to purchase all or a portion of the assets of Zhuhai Kingsoft Cloud for the minimum amount of
consideration permitted by PRC law. Ms. Weigin Qiu and Kingsoft Digital also agreed not to transfer or mortgage any equity interest in or dispose of or
cause the management to dispose of any material assets of Zhuhai Kingsoft Cloud without the prior written consent of Beijing Kingsoft Cloud. The
exclusive purchase option agreement shall remain in effect until all of the equity interests in Zhuhai Kingsoft Cloud have been acquired by Beijing
Kingsoft Cloud or its designee.

On July 18, 2018, Mr. Yulin Wang and Ms. Weiqin Qiu entered into an exclusive purchase option agreement with Yunxiang Zhisheng, which was
later amended and supplemented on November 29, 2019 and contains terms substantially similar to the exclusive purchase option agreement described
above.

Shareholder Voting Right Trust Agreement

Ms. Weiqin Qiu and Kingsoft Digital, the shareholders of Zhuhai Kingsoft Cloud, entered into a shareholder voting right trust agreement with
Beijing Kingsoft Cloud on June 20, 2014, which was later amended and supplemented on November 29, 2019. Under the shareholder voting right trust
agreement, Ms. Weiqin Qiu and Kingsoft Digital agreed to irrevocably entrust a person designated by Beijing Kingsoft Cloud to represent them to
exercise all the voting rights and other shareholders’ rights to which they are entitled as shareholders of Zhuhai
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Kingsoft Cloud. The shareholder voting right trust agreement shall remain effective from the date of such agreement for as long as Ms. Weiqin Qiu and
Kingsoft Digital remain the shareholders of Zhuhai Kingsoft Cloud, unless Beijing Kingsoft Cloud otherwise decides to terminate or amend this
agreement.

On July 18, 2018, Mr. Yulin Wang and Ms. Weiqin Qiu entered into a shareholder voting right trust agreement with Yunxiang Zhisheng, which
was later amended and supplemented on November 29, 2019 and contains terms substantially similar to the shareholder voting right trust agreement
described above.

Spousal Consents

The spouses of individual shareholders of Zhuhai Kingsoft Cloud and Kingsoft Cloud Information have each signed a spousal consent letter.
Under the spousal consent letter, the signing spouse unconditionally and irrevocably agreed that the equity interest in Zhuhai Kingsoft Cloud or Kingsoft
Cloud Information which is held by and registered under the name of his or her spouse will be disposed of pursuant to the abovementioned loan
agreements, equity pledge agreements, exclusive purchase option agreements and the shareholder voting rights trust agreements. Moreover, the spouse
confirmed he or she has no rights, and will not assert in the future any right, over the equity interests in Zhuhai Kingsoft Cloud or Kingsoft Cloud
Information held by his or her spouse. In addition, in the event that the spouse obtains any equity interest in Zhuhai Kingsoft Cloud or Kingsoft Cloud
Information held by his or her spouse for any reason, he or she agrees to be bound by and sign any legal documents substantially similar to the
contractual arrangements entered into by his or her spouse, as may be amended from time to time.

In the opinion of Fangda Partners, our PRC legal counsel:

. the ownership structures of Beijing Kingsoft Cloud, Zhuhai Kingsoft Cloud, Yunxiang Zhisheng, and Kingsoft Cloud Information, both
currently and immediately after giving effect to the offering, do not and will not violate any applicable PRC laws, regulations, or rules
currently in effect;

. the agreements among Beijing Kingsoft Cloud, Zhuhai Kingsoft Cloud and its shareholders, Yunxiang Zhisheng, Kingsoft Cloud
Information and its shareholders governed by PRC laws, as described above, are valid, binding and enforceable in accordance with their
terms and applicable PRC laws, rules, and regulations currently in effect, and both currently and immediately after giving effect to the
offering, do not and will not violate any applicable PRC laws, regulations, or rules currently in effect.

However, there are substantial uncertainties regarding the interpretation and application of current or future PRC laws and regulations. We have
been further advised by our PRC legal counsel that if the PRC government finds that the agreements that establish the structure for operating our value-
added telecommunication services and related business do not comply with PRC government restrictions on foreign investment in such businesses, we
could be subject to severe penalties including being prohibited from continuing operations. For a description of the risks related to these contractual
arrangements and our corporate structure, please see “Risk Factors—Risks Relating to Our Corporate Structure.”

Financial Support Undertaking Letter

We executed a financial support undertaking letter addressed to Zhuhai Kingsoft Cloud and Kingsoft Cloud Information, pursuant to which we
undertake to provide unlimited financial support to Zhuhai Kingsoft Cloud and Kingsoft Cloud Information to the extent permissible under the
applicable PRC laws and regulations, whether or not any operational loss is actually incurred. The form of financial support shall include, but not
limited to, extension of cash, 