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Filed Pursuant to Rule 424(b)(4)
Registration No. 333-256391

48,000,000 American Depositary Shares

KANZHUN LIMITED
Representing 96,000,000 Class A Ordinary Shares

We are selling 48,000,000 American depositary shares, or ADSs. Each ADS represents two of our Class A ordinary shares, par value US$0.0001 per share.

This is an initial public offering of American depositary shares, or ADSs, of KANZHUN LIMITED Prior to this offering, there has been no public market for the ADSs
or our ordinary shares. Our ADSs have been approved for listing on the Nasdaq Global Select Market under the symbol “BZ.”

Following the completion of this offering, our issued and outstanding share capital will consist of Class A ordinary shares and Class B ordinary shares. Mr. Peng
Zhao, our Founder, Chairman and Chief Executive Officer, will beneficially own all of our issued Class B ordinary shares and will be able to exercise 76.2% of the total voting
power of our issued and outstanding share capital immediately following the completion of this offering. Holders of Class A ordinary shares and Class B ordinary shares have
the same rights except for voting and conversion rights. Each Class A ordinary share is entitled to one vote, and each Class B ordinary share is entitled to 15 votes and is
convertible into one Class A ordinary share. Class A ordinary shares are not convertible into Class B ordinary shares under any circumstances.

We have granted the underwriters a 30-day option to purchase up to an additional 7,200,000 ADSs from us at the initial public offering less the underwriting
discounts and commissions.

We are an “emerging growth company” under applicable U.S. federal securities laws and are eligible for reduced public company reporting requirements.

A number of new investors have subscribed for, and have been allocated by the underwriters, an aggregate of 10,190,000 ADSs in this offering at the initial public
offering price, including (i) 3,700,000 ADSs to UBS Asset Management (Hong Kong) Limited, (ii) 3,700,000 ADSs to GIC Private Limited, and (jii) 2,790,000 ADSs to entities
affiliated with Mubadala Investment Company, an Abu Dhabi-based sovereign investor. In addition, entities affiliated with Sequoia Capital China, an affiliate of one of our
shareholders, and Tiger Global Investments, L.P., another affiliate of one of our shareholders, have subscribed for, and have been allocated by the underwriters, an
aggregate of 3,160,000 ADSs in this offering at the initial public offering price. The aggregate number of ADSs subscribed for by these investors represents approximately
27.8% of the ADSs in this offering, assuming the underwriters do not exercise their option to purchase additional ADSs. The underwriters will receive the same underwriting
discounts and commissions on any ADSs purchased by such investors as they will on any other ADSs sold to the public in this offering. For additional information, see
“Underwriting.”

Investing in the ADSs involves risks. See “Risk Factors” beginning on page 21 for factors you should consider before buying the ADSs.
PRICE US$19.00 PER ADS

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.

Per ADS Total
Initial public offering price US$ 19.00 US$912,000,000
Underwriting discounts and commissions(1) US$ 0.817 US$ 39,216,000
Proceeds, before expenses, to us US$18.183 US$872,784,000
1) See “Underwriting” for additional information regarding compensation payable by us to the underwriters.
The underwriters expect to deliver the ADSs to purchasers on or about June 15, 2021.
Goldman Sachs Morgan Stanley UBS Investment Bank
(in alphabetical order)
China Renaissance Haitong International
FUTU Tiger Brokers

The date of this prospectus is June 10, 2021.
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Until July 5, 2021 (the 25th day after the date of this prospectus), all dealers that effect transactions in these ADSs,
whether or not participating in this offering, may be required to deliver a prospectus. This is in addition to the dealer’ obligation
to deliver a prospectus when acting as an underwriter and with respect to their unsold allotments or subscriptions.

You should rely only on the information contained in this prospectus or in any free writing prospectus that we authorize to be
distributed to you. We and the underwriters have not authorized anyone to provide you with 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 have referred you, and neither we, nor the
underwriters take responsibility for any other information others may give you. We are offering to sell, and seeking offers to buy the ADSs,
only in jurisdictions where such offers and sales are permitted. The information in this prospectus or any free writing prospectus is
accurate only as of its date, regardless of its time of delivery or the time of any sale of the ADSs. Our business, financial condition, results
of operations and prospects may have changed since that date.

Neither we nor any of the underwriters has taken any action to permit a public offering of the ADSs outside the United States or to
permit the possession or distribution of this prospectus or any filed free writing prospectus outside the United States. Persons outside the
United States who come into possession of this prospectus or any filed free writing prospectus must inform themselves about and observe
any restrictions relating to the offering of the ADSs and the distribution of the prospectus or any filed free writing prospectus outside the
United States.
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PROSPECTUS SUMMARY

The following summary is qualified in its entirety by, and should be read in conjunction with, the more detailed information and
financial statements appearing elsewhere in this prospectus. In addition to this summary, we urge you to read the entire prospectus
carefully, especially the risks of investing in the ADSs discussed under “Risk Factors,” before deciding whether to invest in the ADSs.
This prospectus contains information from an industry report commissioned by us dated March 2021 and prepared by China Insights
Consultancy, an independent research firm, to provide information regarding our industry and our market position in China. We refer
to this report as the “CIC Report.”

Our Vision

Redefine every individual's career development with technology and a passion towards delivering user satisfaction, by
optimizing efficiency, equality and choice.

Pain Points Our Industry Faces

The online recruitment industry in China has traditionally suffered from two pain points: job seekers find it difficult to locate
suitable job positions, and employers find it hard to secure suitable job candidates. Job seekers and employers keep walking past
each other in the dark, yearning for a new platform that can deliver unprecedented efficiency.

We believe three common characteristics of traditional industry players caused such pain points.

First, limited functionality beyond submission and downloading of resumes. Information flows one way—from job seekers to
employers, via a few pages of stylized introductions, often receiving tardy responses, if any.

Second, a search-based model that unevenly drives internet traffic towards the top—favoring candidates with stellar credentials
and well-known corporations with deep pockets, leaving behind the vast majority of average job seekers and SMEs with tremendous
unmet demand.

Third, an inability to attract Bosses at scale, relying instead only on recruitment professionals. This resulted from the
inefficiencies stemming from the two abovementioned common characteristics. Bosses, including executives, middle-level managers
of large enterprises and SMEs, as well as micro business owners, are the only people who truly understand what attributes define the
best candidates for a particular job position. This fact is accentuated by the paradigm shift in the Chinese economy towards the next
stage of advanced development, and the urgency for businesses to attract a more specialized workforce that can cope with intensified
competition.

Who We Are

Cognizant of the industry pain points and their root causes, our founders set out seven years ago to create a transformative
product that promotes two-way interactive communication, focuses on intelligent recommendations that is empowering, and brings
Bosses onboard the recruitment process. The result was “BOSS Zhipin"—a mobile-native product that promotes instant direct chats
between Bosses and job seekers, delivers accurate matching results, and is powered by proprietary Al algorithms and big data
insights. This proved to be exactly what the industry needed. Despite being a late comer, we have become the largest online
recruitment platform in China, as measured by average MAU in 2020, according to the CIC Report.
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Our operating philosophy highly respects job seekers, and we are committed to empowering them by giving them more say in
the recruitment process. We do not allow enterprise users to access job seekers’ resumes unless job seekers give express consent.
Job seekers can also make their information selectively visible to different types of enterprise users. We believe the superior user
experience we provide to individual job seekers attracts them to our platform. Enterprise users also benefit from our operating
philosophy as it creates massive opportunities for them to connect with job seekers efficiently.

Our Platform

We connect job seekers and enterprise users in an efficient and seamless manner mainly through our highly interactive BOSS
Zhipin mobile app, which together with our other mobile apps and mini programs create a vibrant network. We are relentlessly
focused on enhancing user experience by delivering efficient, intuitive and convenient experience to them throughout the recruitment
cycle.

Job seekers: We have a large and fast growing pool of job seekers consisting of white and gold-collar users, blue-collar
users and college students.

Enterprise users: \We serve an extensive network of employers covering small, mid-sized and large businesses. Bosses and
recruiting professionals of companies of all sizes, including large and small businesses, are the enterprise users of our platform.

Bosses: Bosses refer to executives or middle-level managers of large enterprises and SMEs and micro business owners,
who themselves are supervisors. As of March 31, 2021, 66% of our verified enterprise users are not professional recruiting personnel,
and we categorize these people as “Bosses”.

Recruiting professionals: We also serve recruiting professionals, including human resource officers and specialized hiring
function employees of an employer, headhunters and hiring staff from human resource agencies.

Mobile-native
Recommendation-based

Direct Chat

Our Platform

A forl rati ) g rvice
DMNA for Innovation Industry-leading . Data Insights Entcrprs‘? .SF“-'ICF'
- User-centric Capabilities
Technology
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We pioneered these features in the online recruiting industry:

« Getting the Bosses involved early on. \We get the Bosses involved on our platform from day one of our operation.
Bosses are the key decision makers who can better assess candidates’ capabilities, such as their soft skills and cultural fit,
and more efficiently identify the best people for their businesses. Our innovative model facilitates direct interaction between
job seekers and Bosses, meeting the Bosses’ underserved demands to directly participate in the recruiting process at an
early stage, and allows us to amass a large number of Bosses.

* Mobile-native. We started as a mobile app, and we were built for the era of mobile internet, whereas other recruitment
platforms were mainly born in the PC age and later piecemeal adapted a mobile interface. We had the largest average MAU
in 2020 among online recruitment platforms in China, according to the CIC Report. Our user interface and service design are
centered around our mobile offerings, and we provide social-media-app type of enjoyable and intuitive user experience. Our
highly interactive mobile-native platform improves user experience and recruitment efficiency by enabling job seekers and
enterprise users to engage in meaningful communication anytime, anywhere and receive quick responses.

* Recommendation-based. Since our inception, we have provided targeted job and candidate matches and
recommendations by leveraging our massive high quality data and proprietary technology infrastructure, unlike traditional
search-based model. The job and candidate recommendation function of our platform uses a feed stream format, which
leverages large, live datasets to deliver accurate and tailored matching results for both job seekers and enterprise users.

« Direct chat. Either job seekers or enterprise users can initiate direct chat with their counterparties on our platform
throughout the recruitment process. Direct chatting ensures that our users are active with real demands for job opportunities
or candidates, and users can confirm each other’s intentions and their suitability before the interview. Therefore, direct
chatting makes the job hunting experience highly informative and efficient.

We highly respect job seekers and are committed to better empowering them by giving them more say in the recruitment
process. It is the job seekers themselves, not our platform, who decide which enterprise users can gain access to the job seekers’
resumes. This provides a powerful protection of job seekers’ privacy. We are also devoted to protecting job seekers against false
information and frauds. We place great emphasis on the importance of ensuring the information presented on our platform is verified
and authentic. We use a screening and monitoring system to examine and verify the authenticity of the job openings posted by
enterprise users and leverage our advanced technology to detect and respond to threats and frauds continuously.

We believe our technology capabilities are at the core of our platform. Our proprietary Al infrastructure optimizes the analytics
of large datasets consisting of massive static and dynamic data contributed by our extensive active user base and highly interactive
platform. Our platform generates more data as we digitalize more steps across the recruitment value chain, we are able to gather
more data to feed into our Al infrastructure. Our access to data combined with advanced data analytics and Al technology ensures
the accuracy and completeness of the recommendation algorithm. Rapid product iteration and constant upgrading of our matching
system further enable us to provide more accurate job and candidate matching results.

We adopt an ecosystem-friendly revenue model that balances the supply and demand of jobs and candidates. Most of our
enterprise users can use our basic services for free, including posting jobs, browsing mini resumes, chatting with job seekers, hosting
video and audio interviews and
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sending offers. For certain positions where the demand exceeds the supply of job seekers to a certain degree, we charge enterprise
users a fee for posting such jobs. Enterprise users can also purchase our value-added services to facilitate their recruitment process.
We had served 11.4 million verified enterprise users and 5.5 million verified enterprises as of December 31, 2020. Our verified
enterprise users and verified enterprises reached 13.0 million and 6.3 million as of March 31, 2021, respectively. In 2020 and the
twelve months ended March 31, 2021, we had 2.23 million and 2.89 million paid enterprise customers, respectively. In the three
months ended March 31, 2021, we had 1.69 million paid enterprise customers.

We have achieved significant growth. Our average MAU grew by 73.2% from 11.5 million in 2019 to 19.8 million in 2020 and
from 14.5 million in the three months ended March 31, 2020 to 24.9 million in the three months ended March 31, 2021, representing
growth of 71.8%. Our revenues increased by 94.7% from RMB998.7 million in 2019 to RMB1,944.4 million (US$298.0 million) in 2020
and from RMB282.6 million for the three months ended March 31, 2020 to RMB788.5 million (US$120.4 million) for the three months
ended March 31, 2021, representing growth of 179.0%. Our calculated cash billings increased by 89.7% from RMB1,334.0 million in
2019 to RMB2,529.9 million (US$387.7 million) in 2020 and from RMB310.3 million for the three months ended March 31, 2020 to
RMB1,182.4 million (US$180.5 million) for the three months ended March 31, 2021, representing growth of 281.0%. We recorded net
losses of RMB502.1 million, RMB941.9 million (US$144.4 million) and RMB176.2 million (US$26.9 million) in 2019, 2020 and the
three months ended March 31, 2021, respectively. Our adjusted net losses were RMB467.8 million, RMB284.7 million (US$43.6
million) and RMB127.5 million (US$19.5 million) in 2019, 2020 and for the three months ended March 31, 2021, respectively. Our
operating cash flow turned positive and reached RMB395.9 million (US$60.7 million) in 2020 and RMB165.3 million (US$25.2 million)
for the three months ended March 31, 2021. For discussions of our calculated cash billings and adjusted net loss and reconciliation of
calculated cash billings to revenues and reconciliation of adjusted net loss to net loss, see “—Non-GAAP Financial Measures” for
details.

We include both job seekers and enterprise users when calculating key metrics, including MAU and DAU. The number of job
seekers and enterprise users provide insights to our management’s evaluation of user engagement, customer billings and revenue
generation. First, in terms of user engagement, active job seekers and enterprise users are both integral to increasing overall user
engagement. Our platform has developed powerful network effects, which rely on the active participation and engagement from both
job seekers and enterprise users in the recruitment process on the platform. The increase in the number of job seekers and enterprise
users generates more interactions and facilitates the effective connection between jobs and candidates, thereby increasing user
engagement. Second, in terms of customer billings and revenue generation, we view the scale of our user base and interaction
between job seekers and enterprise users as the keys to creating value and generating monetization opportunities. In addition, we
serve individuals during their entire career life cycles. Individuals who join our platform as job seekers at one time and enjoy our
services may at another time come back as paid enterprise customers, recruiting on behalf of enterprises. Therefore, every user is
potentially fee paying and equally important to the prosperity of our platform.

Our Industry Opportunities

Leveraging our first-mover advantage, innovative business model and market leadership, we believe we can capitalize on the
following market trends:

» Large population of potential job seekers with increasing penetration rate of online recruitment, primarily driven by
mobile adoption. The total population of non-farm employees in China is expected to reach 612 million in 2025. The
penetration rate of online recruitment for job seekers increased from 11.3% in 2015 to 17.9% in 2020, and is expected to
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reach 34.9% in 2025, according to the CIC Report. The shift from PC to mobile is an ongoing industry trend, and we
leapfrogged our peers to build a mobile-native online recruitment platform. Job seekers, especially those from younger
generations, are switching their jobs more frequently. Due to the proliferation of mobile internet and smart devices, job
seekers are increasingly using online recruitment platforms when looking for jobs and especially value those platforms that
can match them with the most suitable jobs more efficiently and conveniently.

« Significant market potential arising from enterprises’ growing recruitment needs and the increasing penetration of
online recruitment service market. As a result of China’s economic growth and the disparity between supply and
demand in the labor markets, offline recruiting is typically less efficient and cannot meet enterprise users’ pressing hiring
demands. Online recruiting platforms significantly improve the recruitment efficiency and reduce the recruitment cost through
technology and innovation. According to the CIC Report, the cost per hire for online recruitment services was approximately
one fifth of that for offline recruitment services in 2020. Therefore, more and more businesses begin to turn to online
recruitment platforms. The penetration rate of online recruitment for employers in China has increased from 16.9% in 2015 to
24.8% in 2020, and it is expected to reach 36.1% in 2025, according to the CIC Report. In addition to the wider adoption
across enterprises for online recruitment solutions, the direct recruitment model attracts more enterprise users across
different departments within the same company, further expanding the user base for online recruitment platforms.

* Massive blue-collar market opportunity. Blue-collar recruitment is a market with massive opportunities. Blue-collar
workers are the largest group of employees which accounted for 67% of non-farm employees in China. In addition, blue-
collar workers generally switch jobs more frequently. According to the CIC Report, in 2025 the average frequency of
switching jobs is expected to reach 2.1 times per year for non-farm employees in China. Such high frequency is primarily
attributed to blue-collar employees. Enterprises with blue-collar recruiting needs also generally come with a high volume of
vacancies. Urbanization has brought structural changes that create even more growth opportunities for blue-collar online
recruitment. According to the CIC Report, the online penetration rate for blue-collar job seekers was 13.0% in 2020 and is
expected to grow to 29.9% in 2025 and, at the same time the revenue for blue-collar online market was RMB22.8 billion in
2020, and is expected to reach RMB128.4 billion in 2025.

* Rich opportunities for digitalization across recruitment value chain. Digitalization has created new mode of
interaction between people, unlocking untapped potential in the recruitment value chain. Right now, many steps within the
recruitment process are still carried out offline, presenting significant opportunities for online recruitment platforms to
digitalize the entire job hunting and recruitment process.

Our Strengths
We believe that the following competitive strengths contributed to our success:
« largest online recruitment platform with full spectrum of user coverage, contributing to stronger network effect;
 innovative model delivers higher recruitment efficiency and drives rapid expansion;
« superior individual user experience brings about stronger user loyalty and brand recognition;

 industry-leading technology capabilities powered by data insights that fuel accurate recommendations;
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multipronged go-to-market strategy that best serves diverse user demands; and

visionary management team with deep industry expertise.

Our Strategies

We seek to connect and empower job seekers and enterprise users through technology and innovation. We plan to attract
more users, including both job seekers and enterprise users to our platform, further enhance our user experience, and improve our
brand equity by focusing on the following key growth strategies:

continuously improve our user experience and increase the breadth and depth of service offerings;
further increase our presence in different user groups, especially blue-collar users;
continue to invest in technological innovations and deepen our data insights; and

explore other potential sectors in the human resource service market and achieve full coverage of users’ career lifecycle.
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Summary of Risk Factors

Investing in the ADSs involves significant risks. You should carefully consider all of the information in this prospectus before
making an investment in the ADSs. Below please find a summary of the principal risks we face, organized under relevant headings.
These risks are discussed more fully in the section titled “Risk Factors.”

Risks Relating to Our Business and Industry

Risks and uncertainties related to our business and industry include, but are not limited to, the following:

If we fail to implement new technologies, develop and provide innovative features and services, respond to evolving user
preferences, enhance user friendliness of our online recruitment platform, or optimize our technology systems, we may not
be able to improve user experience, which may have a material and adverse effect on our user retention, business, financial
condition and results of operations;

Our business depends on the continued success of our brands, and if we fail to maintain and enhance the recognition of our
brands cost-effectively, or the recognition of our brands is adversely affected by any negative publicity concerning us or our
directors, management, shareholders or business partners, our reputation and operating results may be harmed;

We face significant competition in China’s dynamic online recruitment service market, and potential market entries by
established players from other industries may make competition even more fierce. Our market share, financial condition and
results of operations may be materially and adversely affected if we are unable to compete effectively;

We have a limited operating history, and we may not be able to sustain and manage our growth, control our costs and
expenses, implement our business strategies or achieve profitability in the future. Any new product or service we may launch
and any new market sectors we may enter will come with additional risks;

If our technology capabilities in Al and big data analytics fail to yield satisfactory results or fail to improve, our online
recruitment platform may not be able to effectively match our job seekers with suitable enterprise users or to optimally
recommend services for our users, and our user growth, retention, results of operations and business prospects may suffer
consequently;

A slowdown or adverse development in the Chinese or global economy still under COVID-19's impact may lower the hiring
willingness and budget of our current and potential enterprise users, adversely affecting the demand for our products and
services and our business in general;

Our users may engage in intentional or negligent misconduct or other improper activities on our online recruitment platform
or otherwise misuse our online recruitment platform, which may damage our brand image and reputation, our business and
our results of operations;

We are exposed to potential legal liabilities associated with the recruitment process, which may have a material adverse
effect on our business and results of operations;

If we fail to attract more enterprise users to our online recruitment platform, or if enterprise customers decide to purchase
less of our services for any reason, our revenues may stagnate or decline and our business and prospects may be materially
and adversely affected; and

Because we store and process data, some of which contains sensitive personal information, we face concerns over the
collection, improper use or disclosure of personal information, which
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could deter current and potential users from using our services, damage our reputation, result in legal liability, bring
regulatory scrutiny, and in turn materially and adversely affect our business, financial condition and results of operations.

Risks Relating to Our Corporate Structure
Risks and uncertainties relating to our corporate structure include, but are not limited to, the following:

« |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 laws and regulations relating to the relevant industries, or if these laws and regulations or the
interpretation of existing laws and regulations change in the future, we could be subject to severe penalties or be forced to
relinquish our interests in those operations;

« The contractual arrangements with our VIE and its shareholders may not be as effective as direct ownership in providing
operational control; and

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

Risks Relating to Doing Business in China

We are also subject to risks and uncertainties relating to doing business in China in general, including, but are not limited to,
the following:

e Changes in China’s economic, political or social conditions or government policies could have a material and adverse effect
on our business and results of operations;

« Uncertainties with respect to the PRC legal system could adversely affect us;

« Litigation and negative publicity surrounding China-based companies listed in the U.S. may result in increased regulatory
scrutiny of us and negatively impact the trading price of the ADSs and could have a material adverse effect upon our
business, including our results of operations, financial condition, cash flows and prospects; and

« Our ADSs may be delisted under the Holding Foreign Companies Accountable Act if the PCAOB is unable to inspect
auditors who are located in China. The delisting of our ADSs, or the threat of their being delisted, may materially and
adversely affect the value of your investment. Additionally, the inability of the PCAOB to conduct inspections deprives our
investors of the benefits of such inspections.

Risks Relating to Our ADSs and This Offering

In addition to the risks and uncertainties described above, we are subject to risks relating to our ADSs and this offering,
including, but not limited to, the following:

* There has been no public market for our shares or ADSs prior to this offering, and you may not be able to resell our ADSs at
or above the price you paid, or at all;

» The trading price of the ADSs is likely to be volatile, which could result in substantial losses to investors; and

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

We commenced operations by setting up Beijing Huapin Borui Network Technology Co., Ltd., or our VIE, in December 2013.
Our holding company, KANZHUN LIMITED, was incorporated in January 2014 to facilitate offshore financing.

In February 2014, KANZHUN LIMITED established a wholly owned subsidiary in Hong Kong, Techfish Limited. In May 2014,
Techfish Limited established a wholly owned subsidiary in China, Beijing Glorywolf Co., Ltd., or our WFOE. In May 2014, we gained
control over our VIE through our WFOE by entering into a series of contractual arrangements with our VIE and its sole shareholder
then. The contractual arrangements with our VIE were subsequently replaced and superseded by updated agreements as a result of
change in our VIE’s shareholders in December 2014, June 2016, February 2017, and February 2020.

The following diagram illustrates our corporate structure, including our significant subsidiaries and our VIE, as of the date of
this prospectus:

KANZHUN LIMITED
(Cayman Islands)

l

Techfish Limited

{Hong Kong)
QOutside PRC
Beijing Glorywalf Co., Ltd, ‘
{*Our WFOE™)
i

Beijing Huapin Borui Netwark
Technology Co., Ltd."
("Our VIE")

— Equity Interest (100% unless otherwise indicated)

4 - Contractual arrangements (For details, see “Corporate History and Structure-Contractual Arrangements with
CQur VIE and its Shareholders")

Note:

(1) Shareholders of our VIE and their respective shareholdings in our VIE and relationships with our company are (i) Mr. Peng
Zhao (99.5%), our Founder, Chairman and Chief Executive Officer; and (ii) Ms. Xu Yue (0.5%), our employee. See “Risk
Factors—Risks Relating to Our Corporate Structure—The shareholders of our VIE may have actual or potential conflicts of
interest with us.”

Implication of Being an Emerging Growth Company

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

We will remain an emerging growth company until the earliest of (a) the last day of the fiscal year during which we have total
annual gross revenues of at least US$1.07 billion; (b) the last day of our fiscal year following the fifth anniversary of the completion of
this offering; (c) the date on which we have, during the preceding three-year period, issued more than US$1.0 billion in
non-convertible debt; or (d) the date on which we are deemed to be a “large accelerated filer” under the Securities Exchange Act of
1934, as amended, or the Exchange Act, which would occur if the market value of 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. We have elected to take
advantage of the extended transition period for complying with new or revised accounting standards and acknowledge such election
is irrevocable pursuant to Section 107 of the JOBS Act.

Implication of Being a Controlled Company

Upon the completion of this offering, Mr. Peng Zhao, our Founder, Chairman and Chief Executive Officer, will beneficially own
17.6% of our total issued and outstanding ordinary shares, representing 76.2% of our total voting power, assuming that the
underwriters do not exercise their option to purchase additional ADSs, or 17.3% of our total issued and outstanding ordinary shares,
representing 75.8% of our total voting power, assuming that the option to purchase additional ADSs is exercised by the underwriters
in full. As a result, we will be a “controlled company” as defined under the Nasdaq Stock Market Rules because Mr. Zhao will hold
more than 50% of the voting power for the election of directors. As a “controlled company,” we are permitted to elect not to comply
with certain corporate governance requirements. If we rely on these exemptions, you will not have the same protection afforded to
shareholders of companies that are subject to these corporate governance requirements.

Corporate Information

Our principal executive offices are located at 18/F, GrandyVic Building, Taiyanggong Middle Road, Chaoyang District, Beijing
100020, People’s Republic of China. Our telephone number at this address is + 86 10 8415 0633. Our registered office in the Cayman
Islands is located at the offices of Maples Corporate Services Limited at PO Box 309, Ugland House, Grand Cayman, KY1-1104,
Cayman Islands.

Investors should submit any inquiries to the address and telephone number of our principal executive offices. Our main website
is https://www.zhipin.com/. The information contained on our website is not a part of this prospectus. Our agent for service of process
in the United States is Cogency Global Inc., located at 122 East 42nd Street, 18th Floor, New York, NY 10168.

Conventions that Apply to this Prospectus
Unless otherwise indicated or the context otherwise requires, references in this prospectus to:

- “ADRs” are to the American depositary receipts that may evidence the ADSs;
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- “ADSs” are to the American depositary shares, each of which represents two Class A ordinary shares;
« “Al” are to artificial intelligence;

« “blue-collar workers” are to people who perform manual or service-related work in the secondary sectors such as
manufacturing and construction industry and the tertiary sector such as accommodation and catering industry, and local life
service industry;

« “Boss” are to executives or middle-level managers of large enterprises and SME and micro business owners;
« “BVI" are to the British Virgin Islands;

e “China” or the “PRC" are to the People’s Republic of China, excluding, for the purposes of this prospectus only, Hong Kong,
Macau and Taiwan;

» “Class A ordinary shares” are to our Class A ordinary shares, par value US$0.0001 per share;
« “Class B ordinary shares” are to our Class B ordinary shares, par value US$0.0001 per share;

« “DAU” are to the number of verified user accounts, including both job seekers and enterprise users, that logged on to our
mobile applications in a given day at least once;

* “enterprise users” are to Bosses and recruiting professionals;

 “gold-collar workers” are to people who perform professional, desk, managerial, or administrative work with an annual salary
above RMB250,000;

LT ” o« ” o

« “Kanzhun,” “we,” “us,” “our company” and “our” are to KANZHUN LIMITED, our Cayman Islands holding company and its
subsidiaries and our VIE;

« “key accounts” are to paid enterprise customers who contributed RMB50,000 or more of revenues to us in a twelve-month
period ended on the end of a given period;

« “MAU" are to the number of verified user accounts, including both job seekers and enterprise users, that logged on to our
mobile applications in a given month at least once;

* “mid-sized customers” are to paid enterprise customers who contributed between RMB5,000 and RMB50,000 of revenues to
us a twelve-month period ended on the end of a given period;

» “our WFOE” are to Beijing Glorywolf Co., Ltd.;
« “online recruitment platform” are to our mobile applications, mini programs and websites;

» “paid enterprise customers” in a given period are to enterprise users and company accounts from which we recognize
revenues for our online recruitment services in that period;

* “RMB” and “Renminbi” are to the legal currency of China;

 “shares” or “ordinary shares” are to our Class A and Class B ordinary shares, par value US$0.0001 per share;
« “SME" are to small and medium-sized enterprises;

e “US$,” “U.S. dollars,” “$,” and “dollars” are to the legal currency of the United States;

» “white-collar workers” are to people who perform professional, desk, managerial, or administrative work with an annual
salary equal or below RMB250,000; and

« “VIE” are to variable interest entity, and “our VIE" are to Beijing Huapin Borui Network Technology Co., Ltd.
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Unless the context indicates otherwise, all information in this prospectus assumes no exercise by the underwriters of their
option to purchase up to 7,200,000 additional ADSs representing 14,400,000 Class A ordinary shares from us. Unless otherwise
noted, all translations from Renminbi to U.S. dollars and from U.S. dollars to Renminbi in this prospectus are made at a rate of
RMB6.5250 to US$1.0000, the exchange rate in effect as of December 31, 2020, or RMB6.5518 to US$1.0000, the exchange rate in
effect as of March 31, 2021, as set forth in the H.10 statistical release of The Board of Governors of the Federal Reserve System. We
make no representation that any Renminbi or U.S. dollar amounts could have been, or could be, converted into U.S. dollars or
Renminbi, as the case may be, at any particular rate, or at all.
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Offering price

ADSs offered by us

ADSs outstanding immediately after this offering

Ordinary shares issued and outstanding immediately after this
offering

The ADSs

The Offering

US$19.00 per ADS.

48,000,000 ADSs (or 55,200,000 ADSs if the underwriters
exercise their option to purchase additional ADSs in full).

48,000,000 ADSs (or 55,200,000 ADSs if the underwriters
exercise their option to purchase additional ADSs in full).

659,069,749 Class A ordinary shares (or 673,469,749 Class A
ordinary shares if the underwriters exercise their option to
purchase additional ADSs) and 140,830,401 Class B ordinary
shares.

Each ADS represents two Class A ordinary shares, par value
US$0.0001 per share.

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

We do not expect to pay dividends in the foreseeable future. If,
however, we declare dividends on our Class A 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.

Subject to the terms of the deposit agreement, you may
surrender your ADSs to the depositary for cancellation in
exchange for Class A ordinary shares. The depositary will
charge you fees for any cancellation.

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

Option to purchase additional ADSs

Use of proceeds

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.

A number of new investors have subscribed for, and have been
allocated by the underwriters, an aggregate of 10,190,000
ADSs in this offering at the initial public offering price, including
(i) 3,700,000 ADSs to UBS Asset Management (Hong Kong)
Limited, (ii) 3,700,000 ADSs to GIC Private Limited, and (iii)
2,790,000 ADSs to entities affiliated with Mubadala Investment
Company, an Abu Dhabi-based sovereign investor. In addition,
entities affiliated with Sequoia Capital China, an affiliate of one
of our shareholders, and Tiger Global Investments, L.P., another
affiliate of one of our shareholders, have subscribed for, and
have been allocated by the underwriters, an aggregate of
3,160,000 ADSs in this offering at the initial public offering price.
The aggregate number of ADSs subscribed for by these
investors represents approximately 27.8% of the ADSs in this
offering, assuming the underwriters do not exercise their option
to purchase additional ADSs. The underwriters will receive the
same underwriting discounts and commissions on any ADSs
purchased by such investors as they will on any other ADSs
sold to the public in this offering. For additional information, see
“Underwriting.”

We have granted to the underwriters an option, exercisable
within 30 days from the date of this prospectus, to purchase up
to an aggregate of 7,200,000 additional ADSs.

We expect that we will receive net proceeds of approximately
US$869.2 million from this offering after deducting underwriting
discounts and commissions and estimated offering expenses
payable by us.

We intend to use the net proceeds from this offering for (1)
investment in technology infrastructure and research and
development to upgrade our service offerings and to improve
technology capabilities in areas such as Al and big data
analytics, (2) marketing activities to
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drive user growth and to expand into a wider user base and
more geographical markets, (3) exploration of new product and
service offerings, such as providing other human resource
services, and (4) general corporate purposes. See “Use of
Proceeds” for more information.

Lock-up We and each of our officers, directors and existing shareholders
have agreed with the underwriters, subject to certain
exceptions, not to sell, transfer or otherwise dispose of any
ADSs, ordinary shares or similar securities for a period of 180
days after the date of this prospectus. See “Shares Eligible for
Future Sale” and “Underwriting” for more information.

Listing Our ADSs have been approved for listing on the Nasdaq Global
Select Market under the symbol “BZ.” The ADSs and our
ordinary shares will not be listed on any other stock exchange
or traded on any automated quotation system.

Payment and settlement The underwriters expect to deliver the ADSs against payment
therefor through the facilities of the Depository Trust Company
on June 15, 2021.

Directed Share Program At our request, the underwriters have reserved for sale, at the
initial public offering price, up to 5% of the ADSs offered in this
offering to some of our directors, officers, employees, business
associates and related persons through a directed share
program.

Depositary Citibank, N.A.

The number of ordinary shares that will be outstanding immediately after this offering:

« is based on 679,154,619 issued and outstanding ordinary shares (including 563,069,749 Class A ordinary shares and
116,084,870 Class B ordinary shares) as of the date of this prospectus, giving effect to the automatic conversion of all of our
issued and outstanding preferred shares into Class A ordinary shares on a one-for-one basis immediately prior to the
completion of this offering;

« includes 24,745,531 Class B ordinary shares that we will issue to TECHWOLF LIMITED, a British Virgin Islands company,
immediately after the listing of our ADSs on the Nasdaq Global Select Market;

« includes 96,000,000 Class A ordinary shares in the form of ADSs that we will issue and sell in this offering, assuming the
underwriters do not exercise their option to purchase additional ADSs; and
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« excludes Class A ordinary shares issuable upon exercise of our outstanding options and additional Class A ordinary shares
reserved for future issuances upon exercise of options to be granted under our 2020 Share Incentive Plan.

16



Table of Contents

SUMMARY CONSOLIDATED FINANCIAL DATA

The following summary consolidated statement of comprehensive income for the years ended December 31, 2019 and 2020,
summary consolidated balance sheet data as of December 31, 2019 and 2020 and summary consolidated cash flow data for the
years ended December 31, 2019 and 2020 have been derived from our audited consolidated financial statement included elsewhere
in this prospectus. The following summary consolidated statements of comprehensive loss data for the three months ended March 31,
2020 and 2021, summary consolidated balance sheet data as of March 31, 2021, and summary consolidated statements of cash
flows data for the three months ended March 31, 2020 and 2021 have been derived from our unaudited interim condensed
consolidated 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 results of operations 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 do not necessarily indicate results expected for any 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 Three Months Ended

For the Year Ended December 31, March 31,
2019 2020 2020 2021
RMB RMB Uss$ RMB RMB USs$

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

Revenues:
Online recruitment services to enterprise

customers 986,859 1,927,178 295,353 279,110 782,156 119,380
Others 11,861 17,181 2,633 3,501 6,379 974
Total revenues 998,720 1,944,359 297,986 282,611 788,535 120,354
Operating cost and expenses:
Cost of revenues(1) (137,812) (240,211) (36,814) (37,851) (106,856) (16,309)
Sales and marketing expenses(1) (916,832) (1,347,532)  (206,518) (376,522) (618,537) (94,407)
Research and development expenses(1) (325,569) (513,362) (78,676)  (104,801) (163,767) (24,996)
General and administrative expenses(1) (132,999) (797,008)  (122,147) (45,651) (81,712) (12,472)
Total operating cost and expenses (1,513,212) (2,898,113)  (444,155) (564,825) (970,872) (148,184)
Other operating income, net 2,573 8,849 1,356 1,363 2,318 354
Loss from operations (511,919) (944,905) (144,813) (280,851) (180,019) (27,476)
Financial income, net 145 3,098 475 351 1,961 299
Foreign exchange gain/(loss) 1 (5,074) (778) (1,121) 464 71
Investment income 9,718 9,095 1,394 5,439 2,811 429
Other expenses — (4,109) (630) (2,650) (1,396) (213)
Loss before income tax expense (502,055) (941,895) (144,352) (278,832) (176,179) (26,890)
Income tax expense — — — — — —
Net loss (502,055) (941,895)  (144,352) (278,832) (176,179) (26,890)
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For the Three Months Ended

Notes:
(1)  Share-based compensation expenses were allocated as follows:

Share-based compensation expenses:
Cost of revenues

Sales and marketing expenses
Research and development expenses
General and administrative expenses

(in RMB in thousands, except for share and per share data)

For the Year Ended December 31, March 31,
2019 2020 2020 2021
RMB RMB uss RMB RMB uss
(in thousands, except for share amount and per share data)
Accretion on convertible redeemable preferred
shares to redemption value (232,319) (283,981) (43,522) (64,794) (92,263) (14,082)
Net loss attributable to ordinary
shareholders (734,374) (1,225,876) (187,874) (343,626) (268,442) (40,972)
Net loss per share attributable to ordinary
shareholders
Basic and diluted (6.86) (11.03) (1.69) (3.20) (1.97) (0.30)
Pro forma net loss per share attributable to
ordinary shareholders, basic and diluted(2)
(unaudited) (2.44)
Pro forma weighted-average ordinary shares
outstanding, basic and diluted(2) (unaudited) 712,353,207
Non-GAAP financial measures:
Calculated cash billings(3) 1,333,974 2,529,888 387,722 310,342 1,182,358 180,463
Adjusted net loss(3) (467,805) (284,659) (43,626) (262,561) (127,521) (19,463)

For the Three Months Ended

For the Year Ended December 31, March 31,
2019 2020 2020 2021
RMB RMB uUss$ RMB RMB Uss$
(in thousands)
944 1,920 294 257 3,485 532

8,443 21,473 3,291 4,557 1,946 297
13,595 30,883 4,733 4,972 16,572 2,529
11,268 602,960 92,408 6,485 26,655 4,069
34,250 657,236 100,726 16,271 48,658 7,427

(2)  Unaudited pro forma basic and diluted net loss per share was computed to give effect to: (1) the automatic conversion of all issued and outstanding convertible
preferred shares into 551,352,134 ordinary shares immediately prior to the completion of this offering, using the “if converted” method as if the conversion and
reclassification had occurred as of the beginning of the year; (2) recording unrecognized compensation expense related to certain stock options with direct
connection with the completion of this offering as if the performance condition for these stock option had been achieved; and (3) recording estimated share-
based compensation expense related to the issuance of 24,745,531 Class B ordinary shares to TECHWOLF LIMITED immediately after the listing of our ADSs
on the Nasdag Global Select Market, using the initial public offering price of US$9.50 per Class A ordinary share shown on the front cover of this prospectus.
The following table presents the reconciliations (i) from net loss per share attributable to ordinary shareholders to pro forma net loss per share attributable to
ordinary shareholders, and (ii) from weighted average ordinary shares outstanding to pro forma weighted average ordinary shares outstanding.
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(©)

For the Three
Months Ended
March 31,
2021
Numerator
Net loss attributable to ordinary shareholders (268,442)
Pro forma adjustment for conversion of preferred shares 92,263
Pro forma adjustment for unrecognized share-based compensation expenses (22,154)
Pro forma adjustment for estimated share-based compensation expense related to issuance of Class B ordinary shares to
TECHWOLF LIMITED (1,540,217)
Numerator for pro forma basic and diluted loss per share (1,738,550)
Denominator
Weighted average number of ordinary shares used in computing net loss per share 136,255,542
Pro forma effect of conversion of preferred shares 551,352,134
Pro forma effect of issuance of Class B ordinary shares to TECHWOLF LIMITED 24,745,531
Denominator for pro forma basic and diluted loss per share 712,353,207
Pro forma net loss per share, basic and diluted (2.44)

For discussions of calculated cash billings and its reconciliation to revenues and discussions of adjusted net loss and its reconciliation to net loss , see
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Non-GAAP Financial Measures.”

The following table presents our summary consolidated balance sheets data as of December 31, 2019 and 2020 and as of

March 31, 2021:

As of December 31,

As of March 31,

2019 2020 2021
RMB RMB Us$ RMB uUss$
(in thousands)
Summary Consolidated Balance Sheet Data:
Cash and cash equivalents 407,355 3,998,203 612,751 4,101,280 625,978
Short-term investments 1,142,015 536,401 82,207 550,331 83,997
Total current assets 1,707,793 4,747,312 727,557 4,941,745 754,257
Total assets 1,878,999 5,083,279 779,046 5,318,524 811,765
Deferred revenue 614,820 1,200,349 183,962 1,594,172 243,318
Other payable and accrued liabilities 293,202 418,259 64,100 328,372 50,119
Total current liabilities 1,007,855 1,720,023 263,605 2,081,813 317,746
Total liabilities 1,045,514 1,796,396 275,310 2,175,460 332,039
Total mezzanine equity 2,494,421 5,587,000 856,245 5,679,261 866,824
Total shareholders’ deficit (1,660,936) (2,300,117) (352,509) (2,536,197) (387,098)
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for the three months ended March 31, 2020 and 2021:

Summary Consolidated Cash Flow Data:

Net cash (used in)/generated from operating activities

Net cash (used in)/generated from investing activities

Net cash generated from/(used in) financing activities

Effect of exchange rate changes on cash and cash equivalents
Net (decrease)/increase in cash and cash equivalents

Cash and cash equivalents at the beginning of the period
Cash and cash equivalents at the end of the period

The following table presents our summary consolidated cash flow data for the years ended December 31, 2019 and 2020 and

For the Three Months Ended

For the Year Ended December 31, March 31,
2019 2020 2020 2021
RMB RMB Uss$ RMB RMB uss
(in thousands)
(105,663) 395,911 60,676 (279,342) 165,335 25,235
(1,223,803) 467,305 71,617 1,070,370 (76,498) (11,675)
993,475 2,882,112 441,703 1,048,706 (12,192) (1,861)
43,113 (154,480) (23,675) 29,077 26,432 4,034
(292,878) 3,590,848 550,321 1,868,811 103,077 15,733
700,233 407,355 62,430 407,355 3,998,203 610,245
407,355 3,998,203 612,751 2,276,166 4,101,280 625,978
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RISK FACTORS

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

Risks Relating to Our Business and Industry

If we fail to implement new technologies, develop and provide innovative features and services, respond to evolving user
preferences, enhance user friendliness of our online recruitment platform, or optimize our technology systems, we may not be
able to improve user experience, which may have a material and adverse effect on our user retention, business, financial
condition and results of operations.

Our success depends upon our ability to attract and retain job seekers and enterprise users. Our ability to retain and attract job
seekers largely depends on the number of job postings and employers on our online recruitment platform. Our ability to retain and attract
enterprise users primarily depends on the number of the job seekers using our online recruitment platform. To encourage more enterprise
users and job seekers to come and stay on our online recruitment platform, improving user experience for both of them is a must.

An important way to improve user experience and attract more users is to introduce innovative services and features that are useful
for users and that encourage more frequent use of our online recruitment platform. To develop, support and maintain such innovative
services and features often requires implementation of new technologies, and we intend to continue to devote resources to the
development of additional technologies and services. However, implementation of new technologies in our system may take a long time
and may involve technical challenges and large amounts of capital and personnel resources. We may not be able to effectively integrate
new technologies on a timely basis, or at all, which may decrease user satisfaction with our services. Such technologies, even if
integrated, may not function as expected or may be unable to attract and retain a substantial number of users to use our online
recruitment platform. Our failure to keep pace with rapid technological changes may cause our user retention to suffer.

In addition, we must also continue to respond promptly to evolving user preferences, enhance the user friendliness of our online
recruitment platform, optimize our mobile applications, and otherwise continue to improve our technology systems, all of which may
require us to incur substantial costs and expenses. For example, as part of our efforts to meet evolving user preferences, we have
established a dedicated team to develop products and services uniquely designed to meet the needs of blue-collar job seekers. If such
costs and expenses fail to effectively translate into improved user experience or user growth, we may not be successful in retaining and
attracting our users.

We cannot assure you that our efforts to improve user experience and increase user base will always be successful. We also
cannot predict whether our new products, service and features will be well received by users consistently, or whether we will be successful
in cost-effectively implementing new technologies, enhancing user friendliness of our online recruitment platform, and otherwise improving
our technology systems. If we cannot improve user experience, we may not be able to retain or attract users, and our business, financial
condition and results of operations may be materially and adversely affected.
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Our business depends on the continued success of our brands, and if we fail to maintain and enhance the recognition of our
brands cost-effectively, or the recognition of our brands is adversely affected by any negative publicity concerning us or our
directors, management, shareholders or business partners, our reputation and operating results may be harmed.

We believe that maintaining and enhancing our brands is important to the success of our business. Well-recognized brands are
critical to increasing the number and the level of engagement of our users. Since we operate in a competitive industry, brand maintenance
and enhancement also directly affect our ability to maintain our market position. We have continued to exercise strict quality control on our
online recruitment platform to ensure that our brand image is not tarnished by substandard services. We have also conducted and will
continue to conduct various marketing and brand promotion activities both online and offline to enhance our brands, to guide public
perception of our brands, products and services, and ultimately to distinguish our online recruitment platform from those of our
competitors. We have historically spent significantly on these marketing and promotional activities, with our sales and marketing expenses
accounting for 69.3% of our revenues in the year ended December 31, 2020 and 78.4% of our revenues in the three months ended March
31, 2021, and we may need to increase such sales and marketing expenses in the future to continue to maintain and enhance brand
awareness and brand loyalty, to retain and attract users as well as to promote our online recruitment platform. However, there can be no
assurance that these sales and marketing activities will be successful or that we will be able to achieve the brand promotion effect we
expect from them. If we cannot properly manage our sales and marketing expenses or if our sales and marketing activities underperform
our expectations, our financial condition, results of operations and business prospects will be damaged as a result.

Moreover, any negative publicity relating to our company, services or our directors, management, shareholders or business
partners, regardless of its veracity, could harm our brands and the perception of our brands in the market. As our business expands and
grows, we may be exposed to heightened public scrutiny in markets where we already operate as well as in new markets where we may
operate. We could become a target for regulatory or public scrutiny in the future and scrutiny and public exposure could severely damage
our reputation as well as our business and prospects.

Furthermore, our brand names and our business may be harmed by aggressive marketing and communication strategies by
competitors and third parties. We may be subject to government or regulatory investigation or third-party claims as a result and we may be
required to spend significant time and incur substantial costs to react to and address these consequences. There is no assurance that we
will be able to effectively refute each of the allegations within a reasonable period of time, or at all. Additionally, public allegations, directly
or indirectly, against us or our directors, management, shareholders or business partners, may be posted online by anyone on an
anonymous basis. The availability of information on social media platforms is virtually immediate, as is its impact. Social media platforms
may not necessarily filter or check the accuracy of information before publishing them, and we may be afforded little or no time to respond.
As a result, our reputation may be materially and adversely affected, our ability to attract and retain users and maintain our market share
may suffer, and our financial conditions may deteriorate.

We face significant competition in China’s dynamic online recruitment service market, and potential market entries by
established players from other industries may make competition even more fierce. Our market share, financial condition and
results of operations may be materially and adversely affected if we are unable to compete effectively.

The online recruitment service market in China is competitive and rapidly evolving. We face constant pressure to attract and retain
users, expand the market for our products and services and incorporate new capabilities and technologies. Our online recruitment platform
competes with other
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major dedicated job search platforms and niche market players that focus on certain industry verticals, such as technology, or user
segments, such as job seekers for high-end positions. Other large internet companies and classified advertisement platforms have also
entered the market for online recruitment services. In addition, we face competition from professional networking platforms and existing
participants in the offline recruitment industry who may develop online recruitment services and products.

Many of our competitors or potential competitors have long operating histories, have international strategic partners, have local
government sponsorship, have a larger user base, and may have greater financial, management, technological development, sales,
marketing and other resources than we do. They may also be able to adopt our business model and intensify competition. As a result, we
may experience reduced margins, loss of market share or less use of our services and products by job seekers and enterprise users.
Existing or future competitors could develop or offer services and products which provide significant performance, price, creative,
technological or other advantages over counterparts from us. If we are unable to compete effectively with current or future competitors as
a result of these or other factors, our market share, financial condition and results of operations may be materially and adversely affected.

We have a limited operating history, and we may not be able to sustain and manage our growth, control our costs and expenses,
implement our business strategies or achieve profitability in the future. Any new product or service we may launch and any new
market sectors we may enter will come with additional risks.

We have experienced rapid growth in our business and operations since our inception in 2014, which places significant demands
on our management, operational and financial resources. We have also been loss-making since our inception, and we generated net
losses of RMB502.1 million, RMB941.9 million (US$144.4 million) and RMB176.2 million (US$26.9 million) in 2019, 2020 and the three
months ended March 31, 2021, respectively. Given our limited operating history, our continued net losses and the rapidly evolving market
where we compete, we may encounter difficulties as we establish, expand or enhance our operations, feature and service development,
sales and marketing efforts, technology and general and administrative capabilities. As a result, we may not generate net profits or sustain
our historical levels of growth in the future. We believe that our continued growth and our ability to achieve profitability will depend on
many factors, including our ability to further improve our user experience and broaden the spectrum of our service offerings, to further
increase our presence in different user groups, especially blue-collar users, to continue to invest in technologies and deepen our data
insights, and to explore other potential sectors in the human resource service market and achieve full coverage of users’ career lifecycle.
There can be no assurance that we will achieve any of the above, and our failure to do so may materially and adversely affect our
business and results of operations.

Particularly, our efforts to expand our product and service offerings to users and explore other sectors in the human resource
service market will require significant resource investments from us, and such efforts may not be successful. Expansion into new product
and service offerings or other sectors in the human resource service market may be subject to risks such as:

« limited brand recognition (compared with our established products and services or market sectors);
» costs incurred in product and service development and marketing;

» lack of experience and expertise in connection with the new product and service or market vertical;
« adjustment to the preferences and customs of a different group of users;
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» compliance with potential new regulations and policies;
- difficulties in managing upsized operations and maintaining operational efficiency; and

» competition with new competitors, including those with more established local presence.

The occurrence of any of these risks could negatively affect our business in new markets and consequently our business and
operating results.

We expect our costs and expenses to continue to increase in the future as we expand our user base, broaden our service offerings
and develop and implement new products, services and features that may entail more complexity. We expect to continue to invest in our
infrastructure in order to provide our products and services more rapidly and reliably to users. Continued growth could strain our ability to
maintain reliable service levels for our users, develop and improve our operational, financial, legal and management controls, and
enhance our reporting systems and procedures. If we are unable to generate adequate revenues and to manage our costs and expenses,
we may continue to incur significant net losses in the future and may not be able to achieve or subsequently maintain profitability. If we fail
to achieve the necessary level of efficiency in our operation as it grows, our business, operating results and financial condition could be
harmed.

If our technology capabilities in Al and big data analytics fail to yield satisfactory results or fail to improve, our online
recruitment platform may not be able to effectively match our job seekers with suitable enterprise users or to optimally
recommend services for our users, and our user growth, retention, results of operations and business prospects may suffer
consequently.

The core functionalities of our online recruitment platform, namely personalized matching between job seekers and employers,
onboard identity verifications, ongoing risk assessment of employers, and service recommendation for users, are all dependent on our
technology capabilities in Al and big data analytics. Our technology capabilities in Al and big data analytics, therefore, are crucial to us
continuing to retain and attract users to our online recruitment platform. Our users will continue to compare the core functionalities of our
online recruitment platform against those of the platforms run by our competitors, and may switch to a competitor platform if our online
recruitment platform underperforms their expectations. In addition, managing some of the other important aspects of our operations, such
as sales and marketing activities, also requires us to make decisions informed by our Al technology and data analytics. Any failure to
improve our technology capabilities in Al and big data analytics and any failure of our technology capabilities in those regards to produce
satisfactory results may materially and adversely affect our user retention, financial condition and results of operations.

A slowdown or adverse development in the Chinese or global economy still under COVID-19’s impact may lower the hiring
willingness and budget of our current and potential enterprise users, adversely affecting the demand for our products and
services and our business in general.

COVID-19 has had a severe and negative impact on the Chinese and the global economy, and whether this will lead to a prolonged
downturn in the economy is still unknown. The growth of the Chinese economy has slowed in recent years. Even before the COVID-19
pandemic, the global macroeconomic environment was facing challenges, such as the economic slowdown in the Eurozone since 2014,
uncertainties over the impact of Brexit and the ongoing global trade disputes and tariffs. The growth of China’s economy has slowed down
since 2012 compared to the previous decade and the trend may continue. There is considerable uncertainty over the long-term effects of
the 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. In addition, there have been concerns about the
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relationship between China and the United States resulting from the current trade tension between the two countries. There have been
further uncertainties related to the U.S. Federal Reserve’s progressive policies to strengthen the market in 2020. 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, as well as changes in domestic
economic and political policies and the expected or perceived overall economic growth rate in China. Any severe or prolonged slowdown
in the global or Chinese economy may materially and adversely affect our business, results of operations and financial condition.

Substantially all of our operations are conducted in China, and the vast majority of our revenues are generated from providing
services to enterprise customers operating in China. In an environment of slower economic growth or recession, employers may take
actions such as hiring fewer employees, engaging in hiring freezes, reducing hiring budgets or the number of hiring headcounts, and
curtailing spending on online recruitment services and other human resource related services. As a result, if there are slowdowns or other
adverse developments in China’s economic growth, our business, financial condition, results of operations and cash flow may be
materially and adversely affected.

Our users may engage in intentional or negligent misconduct or other improper activities on our online recruitment platform or
otherwise misuse our online recruitment platform, which may damage our brand image and reputation, our business and our
results of operations.

Our online recruitment platform has instant messaging functions that allow users to communicate with each other and engage in job
application activities. We adopt a comprehensive suite of registration procedures to verify the identity of our job seekers and enterprise
customers. Job seekers are required to complete our mobile phone verification process by providing personal and professional information
such as name, education background, employment status, recent employment, work experience, position desired, and salary expectation.
We also implement a robust multi-factor onboard screening system to examine and verify the authenticity of the identification information
of enterprise users, which leverages a combination of factors. Since we have limited control over the real-time and offline behavior of our
users, it is still possible for our online recruitment platform to be misused by our users for inappropriate or illegal purposes.

We have implemented control procedures on our online recruitment platform to detect and block illegal or inappropriate content and
illegal or fraudulent activities conducted through the misuse of our online recruitment platform. We may be required by relevant
governmental authorities to report certain misbehaviors for further investigation if such misbehaviors are subject to regulatory investigation
or other governmental proceedings. Despite our detection and filtering efforts, we may not be able to identify every incident of
inappropriate content or illegal or fraudulent activities, prevent all such content from being further disseminated or prohibit such activities
from occurring. We may not be able to filter all the content generated by our users as it appears, especially in the context of instant
messaging between job seekers and enterprise users. Therefore, our users may engage in illegal, obscene or incendiary conversations or
engage in unethical or illegal activities via our online recruitment platform.

If user misconduct and misuse of our online recruitment platform for inappropriate or illegal purposes occur on our online
recruitment platform, claims may be brought against us for torts, defamation, libel, negligence, copyright, patent or trademark infringement.
In response to allegations of illegal or inappropriate activities conducted through our online recruitment platform, relevant governmental
authorities may intervene and hold us liable for non-compliance with applicable laws and regulations and subject us to administrative
penalties or other sanctions, such as requiring us to restrict or discontinue some or all of our features and services. In addition, our users
may suffer or allege to have suffered physical, financial or emotional harm caused by contacts initiated on our online recruitment platform.
Our business and public perception of our brands may be materially and
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adversely affected if we do face civil lawsuits or other liabilities initiated by such affected users. Defending any actions brought by such
affected users could be costly and require significant time and attention of our management and other resources, which would materially
and adversely affect our business.

We are exposed to potential legal liabilities associated with the recruitment process, which may have a material adverse effect
on our business and results of operations.

We are exposed to potential claims associated with the recruitment process, including claims by enterprise users seeking to hold us
liable for recommending a job seeker who subsequently proves to be unsuitable for the position filled, claims by current or previous
employers alleging breach of employment contracts, claims by job seekers against us alleging our failure to maintain the confidentiality of
their personal information and employment searches or alleging discrimination or other violations of employment law or other laws or
regulations by our enterprise users, and claims by either employers or their employees alleging the failure of our products and services to
comply with laws or regulations relating to employment, data privacy or other related matters. We do not maintain insurance coverage for
liabilities arising from claims by employers, employees, candidates or third parties. Any such claims, regardless of merit, may force us to
participate in time-consuming, costly litigation or investigation, divert significant management and staff attention, and damage our
reputation and brand names.

If we fail to attract more enterprise users to our online recruitment platform, or if enterprise customers decide to purchase less
of our online recruitment services for any reason, our revenues may stagnate or decline and our business and prospects may be
materially and adversely affected.

In 2020 and the three months ended March 31, 2021, approximately 99% of our revenues were generated from enterprise
customers. Enterprise customers are by far the most important source of revenue for us, and attracting more enterprise users to our online
recruitment platform is therefore of critical importance to us. Due to their contribution to our revenues and ability to spend, large
businesses with sufficient funds would benefit us most as a revenue source, and we need to invest in developing and promoting products
and services that meet their needs. Additionally, SMEs can also be a source of enterprise user growth for us, as they have historically
been underserved and usually lack direct access to a scaled user base and effective means to promulgate their businesses. In order to
expand our market reach to more small and mid-sized businesses, especially in less developed cities, we provide free or lower-fee
services or annual subscription packages to them so they can take advantage of our online recruitment platform. We, however, cannot
assure you that our efforts will convince more enterprise users to use our online recruitment platform. There is also no guarantee that our
existing enterprise customers will continue to pay for our online recruitment services at the same frequency or price going forward, as
competition or alternative means of job hunting may put pressure on the demand and pricing for our online recruitment services. If we are
not successful in expanding our enterprise user base or improving our monetization of enterprise customers, our revenues may stagnate
or decline and our business and prospects may be materially and adversely affected.

Because we store and process data, some of which contains sensitive personal information, we face concerns over the
collection, improper use or disclosure of personal information, which could deter current and potential users from using our
services, damage our reputation, result in legal liability, bring regulatory scrutiny, and in turn materially and adversely affect our
business, financial condition and results of operations.

We are subject to the laws, regulations, guidelines and industry recommendations relating to the protection of personal information
in China, which covers areas such as the collection, storage,
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processing or use of such personal information. For example, under the Cyber Security Law of the People’s Republic of China that
became effective on June 1, 2017, network service providers have various personal information security protection obligations, including
restrictions on the collection and use of personal information of users, and they are required to take steps to prevent personal data from
being divulged, stolen, or tampered with. See also “Regulation—Regulations Relating to Privacy Protection.” Any concerns or claims about
our practices with regard to the collection, storage, processing or use of personal information or other privacy-related matters, even if
ungrounded, could damage our reputation and results of operations.

In particular, if we fail to secure our users’ identity and protect their identity-specific data, including but not limited to name,
education background, employment status, recent employment history of job seekers and business license information of enterprise users,
our users may be vulnerable to insults, harassment, blackmails or physical injuries, and their family, property and other assets may also be
put at risk. As a result, we may be held liable for these incidents, and our users may feel insecure and cease to use our online recruitment
platform. Our reputation may also be seriously harmed and we may be unable to retain and attract users, which would in turn have a
material adverse effect on our business and results of operations.

Any system failure or compromise of our security that results in the unauthorized access to or release of personal or private
information, such as data, photo or messaging history of our users could significantly limit the adoption of our services, as well as harm
our reputation and brands, result in litigation against us, liquidated and other damages, regulatory investigations and penalties, and we
could be subject to material liability. We expect to continue expending significant resources to protect against security breaches. The risk
that these types of events could seriously harm our business is likely to increase as we expand the scope of services we offer and as we
increase the size of our user base.

In addition, regulatory requirements regarding the protection of personal information are constantly evolving and can be subject to
different interpretations or significant change from time to time, making the extent of our responsibilities in that regard uncertain. An
example of such evolving regulatory requirements is the Draft Law of Personal Information Protection, which was published for public
comments on October 21, 2020. When it is passed in the future, this law will function jointly with the Cyber Security Law to regulate
China’s online spheres in relation to personal information protection. Our practice may become inconsistent with these laws and
regulations. If so, in addition to the possibility of fines, this could result in an order requiring that we change our practices, which could
have an adverse effect on our business and results of operations. Complying with new data privacy and information security laws and
regulations could cause us to incur substantial costs or require us to change our business practices in a manner materially adverse to our
business. See also “—Risks Relating to Doing Business in China—Uncertainties with respect to the PRC legal system could adversely
affect us.”

Moreover, we could be required to disclose certain personal information to PRC governmental authorities for the purpose of, among
others, safeguarding the national security, investigating crimes, investigating infringement of information network communication rights,
and cooperating with the supervision and inspection of telecommunication regulatory authorities. Disclosing personal information under
such circumstances may cause our users to lose trust in our ability to safeguard their privacy. Failure to comply with these requirements
could subject us to administrative penalties or other regulatory or enforcement actions.
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Content posted or displayed on or linked to our online recruitment platform may be found objectionable by PRC regulatory
authorities and may subject us to penalties and other negative consequences.

The PRC government has adopted laws and regulations governing internet and wireless access and the distribution of information
over the internet and wireless telecommunications networks. Under these laws and regulations, internet content providers and internet
publishers are prohibited from posting or displaying over the internet or wireless networks content that, among other things, violates the
principle of the PRC constitution, laws and regulations, impairs the national dignity of China or the public interest, or is obscene,
superstitious, fraudulent or defamatory. Furthermore, internet content providers are also prohibited from displaying content that may be
deemed by relevant government authorities as instigating ethnical hatred and harming ethnical unity, harming the national religious policy,
“socially destabilizing” or leaking “state secrets” of the PRC. Failure to comply with these requirements may result in the revocation of
licenses to provide internet content or other approvals, licenses or permits, the closure of the concerned platforms and reputational harm.
The operator may also be held liable for any censored information displayed on or linked to their platform. The liabilities and penalties
resulting from such non-compliance may materially and adversely damage our business and results of operations.

On December 15, 2019, the Cyberspace Administration of China, or the CAC, released the Provisions on Ecological Governance of
Network Information Content, or PEGNIC, which came into force on March 1, 2020. The PEGNIC is one of the latest regulations governing
the distribution of information over the internet and wireless telecommunications networks in which it classifies the network information into
three categories, namely the “encouraged information,” the “illegal information” and the “undesirable information.” While illegal information
is strictly prohibited from distribution, the internet content providers are required to take relevant measures to prevent and resist the
production and distribution of undesirable information. PEGNIC further clarifies the duties owed by the internet content providers in
preventing the display of content that against the PEGNIC, such as obligations to improve the systems for user registration, account
management, information release review, follow-up comments review, website ecological management, real-time inspection, emergency
response and disposal mechanism for cyber rumor and black industry chain information.

We have designed and implemented procedures to monitor content on our online recruitment platform. However, it may not be
possible to determine in all cases the types of content that could result in our liability as a distributor of such content, and we may not be
able to capture all violating content in time, especially in instant messaging. If any of the content posted or displayed on our online
recruitment platform is deemed by the PRC government to violate any content restrictions, we may not be able to continue to display such
content and could become subject to penalties, including confiscation of income, fines, suspension of business and revocation of required
licenses, which could materially and adversely affect our business, financial condition and results of operations.

PRC regulatory authorities may also conduct various reviews and inspections on our business operations, especially those related
to content distribution, from time to time. If any non-compliance incidents in our business operations are identified, we may be required to
take certain rectification measures in accordance with applicable laws and regulations, or we may be subject to other regulatory actions
such as administrative penalties. It may be difficult to determine the type of content or actions that may result in liability to us and, if we are
found to be liable, we may be prevented from operating our business in the PRC. Moreover, complying with relevant regulatory
requirements may result in limitation to our scope of services, reduction in user engagement or loss of users, diversion of our management
team’s attention and increased operational costs and expenses. The costs of compliance with these regulations may continue to increase
as a result of more content being made available by an increasing number of users of our online recruitment platform, which may
adversely affect our results of operations.
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Any lack of or failure to maintain requisite approvals, licenses or permits applicable to our business may have a material and
adverse impact on our business, financial condition and results of operations, and compliance with applicable laws or
regulations may require us to obtain additional approvals or licenses or change our business model.

Our business is subject to supervision and regulation by various governmental authorities in China. These governmental authorities
include the CAC, The Ministry of Commerce, or MOFCOM, the Ministry of Industry and Information Technology, or the MIIT, the State
Administration for Market Regulation, or the SAMR, the Ministry of Culture and Tourism, or the MCT, the National Radio and Television
Administration, and their corresponding local regulatory authorities. These governmental authorities promulgate and enforce laws and
regulations that cover a variety of business activities that relating to our operations, such as provision of internet information, among other
things. These regulations in general regulate the entry into, the permitted scope of, as well as approvals, licenses and permits for, the
relevant business activities.

We have obtained the value-added telecommunication service license concerning the internet information service, or ICP license,
for provision of internet information services. The ICP license is essential to the operation of our existing and future business and is
subject to regular government review or renewal. However, we cannot assure you that we can successfully renew our ICP license in a
timely manner or at all as required by PRC laws to operate our online recruitment platform. Due to the evolving nature of the interpretation
and application of the laws and regulations applicable to our industry in China, we cannot assure you that the permitted scope and other
aspects of our ICP license are sufficient as legally required to conduct all of our present business. The scope of our current ICP license
does not cover instant information interaction services. The regulatory authorities may determine that the scope of our ICP license is not
broad enough to carry on all of our businesses and require that we expand the scope of our ICP license. We may not be able to meet such
requirement, because holding a license for providing internet news information, or Internet News Information Service License, is a
prerequisite to expanding the scope of our ICP license to include instant information interaction services. However, to our knowledge,
Internet News Information Service Licenses are only granted to news providers and state-owned entities in practice. As of the date of this
prospectus, we have not been subject to any penalties imposed by, or any investigations initiated by, the relevant governmental authorities
due to any insufficiency in the scope of our current ICP license, but we may be subject to such penalties or investigations in the future, in
which case we may be involved in legal proceedings, have any illegal gains confiscated, have our relevant business suspended, or face
other penalties.

As of the date of this prospectus, we have not obtained certain approvals, licenses and permits that may be required for some
aspects of our operations. According to the PRC Administrative Provisions on Internet Audio-Visual Program Services, a provider of online
audio-visual service must obtain a license for online transmission of audio-visual programs, or Audio-Visual License issued by the National
Radio and Television Administration. We are required to but have not obtained the Audio-Visual License for providing internet audio-visual
program services through our online recruitment platform, including providing certain short educational videos for users, providing in-app
streaming interviewing and allowing users to upload and share short career-related videos. We do not consider such services to be
material to our business and the revenues generated through the provision of such services account for an insignificant portion of our total
revenues. We are not eligible to apply for an Audio-Visual License under the current regulatory regime, because we are not a wholly state-
owned or state-controlled entity as required for this license under PRC law. As of the date of this prospectus, we have not been subject to
any material penalties imposed by, or any investigations initiated by, the relevant governmental authorities because we provide internet
audio-visual program services through our online recruitment platform without an Audio-Visual License, but we may be subject to such
penalties or investigations in the future, in which case we may be involved in legal proceedings, have
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any illegal gains confiscated, have our relevant business suspended, or face other penalties, which we believe would not materially and
adversely affect our business, financial conditions and results of operation.

We may be required to apply for and obtain additional licenses, permits or approvals, make additional registrations, update our
registrations or expand the scope of our permits and approvals, and we cannot assure you that we will be able to meet these requirements
timely, or at all, in the future. As we expand our business scope and explore different business initiatives, the business measures we have
adopted or may adopt in the future may be challenged under PRC laws and regulations. For instance, while we believe we are not subject
to any online game virtual currency laws and regulations for certain virtual tokens we offer in our mobile applications, the PRC government
authorities may take a view contrary to ours. As a result, we may be required to obtain additional approvals or licenses. If we fail to timely
obtain, maintain or renew all the required licenses or permits or make all the necessary filings, we may be subject to various penalties or
other regulatory actions, such as confiscation of revenues from the unlicensed activities, the imposition of fines and the discontinuation or
restriction of our operations. Any such penalties may disrupt our operations and materially and adversely affect our business, financial
condition and results of operations.

Our business is subject to the complex and evolving laws and regulations in China. Many of these laws and regulations are
subject to change and uncertain interpretation, and could result in claims, changes to our business practices, monetary
penalties, increased cost of operations, or declines in user growth or engagement, or otherwise harm our business.

We are subject to a variety of laws and regulations that involve matters important to or may otherwise impact our business,
including, among others, provision of value-added telecommunications services, talent intermediary services, information security and
censorship, foreign exchange and taxation. See also “Regulation.” The introduction of new products and services may subject us to
additional laws, regulations, or other government scrutiny.

These laws and regulations are continually evolving and may change significantly. As a result, the application, interpretation, and
enforcement of these laws and regulations are often uncertain, particularly in the rapidly evolving industry in which we operate. In addition,
these laws and regulations may be interpreted and applied inconsistently by different agencies or authorities, and inconsistently with our
current policies and practices. These laws and regulations may also be costly to comply with, and such compliance or any associated
inquiries or investigations or any other government actions may

» delay or impede our development of new services,

 result in negative publicity, increase our operating costs,

 require significant management time and attention, and

» subject us to remedies, administrative penalties and even criminal liabilities that may harm our business, including fines

assessed for our current or historical operations, or demands or orders that we modify or cease existing business practices.

The promulgation of new laws or regulations, or the new interpretation of existing laws and regulations, in each case that restrict or
otherwise unfavorably impact the ability or manner in which we provide our services could require us to change certain aspects of our
business to ensure compliance, which could decrease demand for our products and services, reduce revenues, increase costs, require us
to obtain more licenses, permits, approvals or certificates, or subject us to additional liabilities. To the extent any new or more stringent
measures are required to be implemented, our business, financial condition and results of operations could be adversely affected.
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If our job seekers’ or employers’ profiles are out-of-date, inaccurate, fraudulent or lack credible information, we may not be able
to effectively create value for our users, which could materially and adversely impact our reputation and business prospects.

We adopt a comprehensive suite of registration procedures to verify the identity of our job seekers and enterprise users, and we
also have ongoing risk assessment procedures for enterprise users. Our intelligence system detects suspicious user input that may
undermine the integrity of the community and will then require such users to go through additional authentication procedures. With these
rigorous verification procedures in place, we still cannot assure you that we will be able to remove all the job seekers and enterprise users
that submit out-of-date, inaccurate, fraudulent or otherwise incredible profile information to our database. If we are not able to effectively
filter out these job seekers and enterprise users, our users that submit legit and accurate profile information may be misled or even
defrauded by them, wasting their time and resources in the process, and our reputation and business prospects will also be materially and
adversely impacted as a result.

If user traffic to our online recruitment platform stagnates or declines for any reason, our operating and financial prospects may
be harmed.

Our ability to attract and maintain user traffic to our online recruitment platform is important for our continuing growth. If user traffic
to our online recruitment platform declines for any reason, our business and results of operations may be harmed. We depend in part on
various app stores, online articles, internet search engines and portals to direct a significant amount of user traffic to our mobile
applications and websites. However, the amount of user traffic directed to our mobile applications and websites is not entirely within our
control. Our competitors’ better relationship with certain app stores or social media platforms, greater online presence or news coverage,
and more search engine optimization efforts may result in their mobile applications and websites receiving more directed user traffic or a
higher search result page ranking than ours. App stores could recommend mobile applications from our competitors more prominently
than they do ours, social media platforms may direct more attention to products and services from our competitors, and internet search
engines could revise their methodologies, which may adversely affect the placement of our search result page ranking. Any such changes
could decrease user traffic to our mobile applications and websites and adversely affect the growth of our user base, which may in turn
harm our business and operating results.

We may need additional capital, and we may be unable to obtain such capital in a timely manner or on acceptable terms, or at all.

To pursue our business objectives and respond to business opportunities, challenges or unforeseen circumstances, including to
improve our brand awareness, develop new services or further improve existing services, expand into new markets and acquire
complementary businesses and technologies, we may require additional capital from time to time. However, additional funds may not be
available when we need them on reasonable terms, or at all. Our ability to obtain additional capital is subject to a variety of uncertainties,
including:

« our market position and competitiveness in the industry where we operate;
 our future profitability, overall financial condition, results of operations and cash flows;
» general market conditions for capital raising activities by online recruitment services companies in China; and

* economic, political and other conditions in China.

If we are unable to obtain additional capital in a timely manner or on acceptable terms, or at all, our ability to continue to pursue our
business objectives and respond to business opportunities,
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challenges or unforeseen circumstances could be significantly limited, and our business, results of operations, financial condition and
prospects could be materially and adversely affected. In addition, our future capital needs and other business reasons could require us 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.

We face risks associated with the misconduct of our employees, business partners and their employees and other related
personnel, and we may be subject to allegations, harassing or other detrimental conduct by third parties and other forms of
negative publicity, which could harm our reputation and cause us to lose market share and users.

We rely on our employees to maintain and operate our business and have implemented internal policies to guide the actions of our
employees. However, we do not have full control over every action of our employees, and any misbehavior of our employees could
materially and adversely affect our reputation and business. For example, if our employees download pirated software to their work
computers or perform other unauthorized actions on our technology systems, we may be exposed to security breaches. Despite the
security measures we have implemented, our systems and procedures and those of our business partners may be vulnerable to security
breaches, acts of vandalism, software viruses, misplaced or lost data, programming or human errors or other similar events caused by our
employees, our business partners and their employees and other related personnel, which may disrupt our delivery of services or expose
the identities and confidential information of our users and personnel. If an actual or perceived breach of our security occurs, the market
perception of the effectiveness of our security measures could be harmed, we may lose current and potential users, and we may be
exposed to legal and financial risks, including those from legal claims, regulatory fines and penalties, which in turn could adversely affect
our business, reputation and results of operations.

With respect to employees, we could also in the future face a wide variety of claims, including discrimination (for example, based on
gender, age, race or religious affiliation), sexual harassment, privacy, labor and employment claims. Often these cases raise complex
factual and legal issues, and the result of any such claims are inherently unpredictable. Claims against us, whether meritorious or not,
could require significant amounts of management time and corporate resources to defend, could result in significant media coverage and
negative publicity, and could be harmful to our reputation and our brands. If any of these claims were to be determined adversely to us, or
if we were to enter settlement arrangements, we could be exposed to monetary damages or be forced to change the way in which we
operate our business, which could have an adverse effect on our business, financial condition and results of operations.

We also work with our business partners in our business operation, and their performance affects the image of our brands.
However, we do not directly supervise them in providing services to us or our users. Although we generally select business partners with
strong reputation and track record, we may not be able to successfully monitor, maintain and improve the quality of their services. In the
event of any unsatisfactory performance by our business partners and/or their employees, our business operation may be negatively
impacted and our users may experience disruptions in services or decline in service quality, which may materially and adversely affect our
reputation, our ability to retain and expand our user base, and our business, financial condition and results of operations.
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Our online recruitment platform depends on effective interoperation with mobile and computer operating systems, hardware,
networks, regulations, and standards that we do not control. Changes in our online recruitment platform or to those operating
systems, hardware, networks, regulations, or standards may seriously harm our user retention, growth, and engagement. Our
business depends on our ability to maintain and scale our technology infrastructure. Any service disruption in our services
could damage our reputation, result in a potential loss of users and decrease in user engagement, and seriously harm our
business.

Our online recruitment platform, especially its mobile applications, must remain interoperable with popular operating systems, such
as i0S and Android, and related hardware. We have no control over these operating systems or hardware, and any changes to these
systems or hardware that degrade the functionality of our services, or give preferential treatment to competitive online platforms, could
seriously harm usage of our online recruitment platform. We plan to continue to introduce new services in the future. It may take time to
optimize such services to function with these operating systems and hardware, thereby impacting the popularity of such services.

To deliver high quality products and services through our online recruitment platform, it is crucial that our online recruitment platform
works well with a range of mobile technologies, systems, networks, regulations and standards that we do not control. In particular, any
future changes to iOS or Android operating systems may impact the accessibility, speed, functionality and other performance aspects of
our online recruitment platform.

Our business and the continuing performance, reliability and availability of our technology systems and online recruitment platform
also depend on the performance and reliability of China’s internet, mobile, and other infrastructures that are not under our control.
Disruptions in internet infrastructure or the failure of telecommunications network operators to provide us with the bandwidth needed to
provide our products and services may interfere with the speed and availability of our products and services on our online recruitment
platform. If our online recruitment platform is unavailable when users attempt to access them, or if our online recruitment platform does not
respond as quickly as users expect, users may not return to use our online recruitment platform as often in the future, or at all, and may
use our competitors’ products or services instead. In addition, we have no control over the costs of the services provided by China’s
telecommunications operators. If mobile internet access fees or other charges to internet users increase, user traffic may decrease, which
may in turn cause our revenues to significantly decrease.

We may, from time to time, be subject to legal proceedings during the course of our business operations. Our directors,
management, shareholders and employees may also from time to time be subject to legal proceedings, which could adversely
affect our reputation and results of operations.

From time to time, we are subject to allegations, and may be party to legal claims and regulatory proceedings, relating to our
business operations and business partners. Such allegations, claims and proceedings may be brought by third parties, including users,
employees, business partners, governmental or regulatory bodies, competitors or other third parties, and may include class actions. The
outcome of litigation, particularly class action lawsuits, is difficult to assess or quantify. Plaintiffs in these types of lawsuits may seek
recovery of very large or indeterminate amounts, and the magnitude of the potential loss relating to such lawsuits may remain unknown for
substantial periods of time. We may incur significant expenses related to such proceedings, which may negatively affect our operating
results if changes to our business operations are required. There may also be negative publicity associated with litigation that could
decrease user acceptance of our online recruitment services, regardless of whether the allegations are valid or whether we are ultimately
found liable. In addition, our directors, management, shareholders and employees may from time to time be subject to litigation,
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regulatory investigations, proceedings and/or negative publicity or otherwise face potential liability and expense in relation to commercial,
labor, employment, securities or other matters, which could adversely affect our reputation and results of operations. As a result, litigation
may adversely affect our business, financial condition, results of operations or liquidity.

After we become a publicly listed company, we may face additional exposure to claims and lawsuits. These claims could divert
management time and attention away from our business and result in significant costs to investigate and defend, regardless of the merits
of the claims. In some instances, we may elect or be forced to pay substantial damages if we are unsuccessful in our efforts to defend
against these claims, which could harm our business, financial condition and results of operations.

The ongoing COVID-19 pandemic could adversely affect our business, results of operations and financial condition.

The ongoing COVID-19 pandemic has continued to spread across the world and has created unique global and industry-wide
challenges. COVID-19 has resulted in quarantines, travel restrictions, and the temporary closure of offices and facilities in China and many
other countries. New COVID-19 variants have also emerged, potentially extending the period during which COVID-19 will negatively
impact the global economy.

Our revenue growth was negatively impacted in the first quarter of 2020 by the COVID-19 pandemic. We started to recover in late
first quarter of 2020. People may spend less time at home or online and more time on outdoor activities going forward due to possibilities
such as availability of effective vaccines and loosening of restrictions on travel and public gatherings. The increased unemployment and
reduced income to both job seekers and businesses resulting from COVID-19 could also hinder the disposable income job seekers can
spend on our products and services and lessen the hiring willingness and budgets of our enterprise users. In addition, we may need to
make adjustments to operation hours, make work-from-home arrangements and even temporarily close our offices in the event that
COVID-19 strikes in a future wave, and we may experience lower work efficiency and productivity during such period. While we might
have benefited from the increased online traffic resulting from COVID-19 to our online recruitment platform, there is no guarantee that we
can rely on such benefit in the future.

The potential downturn brought by and the duration of the COVID-19 pandemic may be difficult to assess or predict, and any
associated negative impact on us will depend on many factors beyond our control. The extent to which the COVID-19 pandemic impacts
our long-term results remains uncertain, and we are closely monitoring its impact on us. Our business, results of operations, financial
conditions and prospects could be adversely affected directly, as well as indirectly to the extent that the ongoing COVID-19 pandemic
harms the Chinese and global economy in general. To the extent the COVID-19 pandemic adversely affects our business and financial
results, it may also heighten many of the other risks described in this “Risk Factors” section.

Our operating metrics are subject to inherent challenges in measurement, and real or perceived inaccuracies in those metrics
may materially and adversely affect our business and operating results.

We regularly review operating metrics, such as the number of our paid enterprise customers and MAU, to evaluate growth trends,
measure our performance and make strategic decisions. These metrics are calculated using internal company data and have not been
validated by an independent third party. While these numbers are based on what we believe to be reasonable estimates for the applicable
period of measurement, there are inherent challenges in measuring usage and user engagement across our large user base. Errors or
inaccuracies in our metrics could result in incorrect
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business decisions and inefficiencies. For example, if a significant understatement or overstatement of the number of users were to occur,
we may expend resources to implement unnecessary business measures or fail to take required actions to attract a sufficient number of
users to satisfy our growth strategies.

Our measures of operating metrics may differ from estimates published or adopted by third parties, including but not limited to
business partners, market and investment research organizations (including short-selling research firms), investors and media, or from
similarly titled metrics used by our competitors or other companies in the relevant industries due to differences in methodology and
assumptions. If these third parties do not perceive our operating metrics to be accurate representations of operations, or if we discover
material inaccuracies in our operating metrics, our brand value and reputation may be materially harmed, our users and business partners
may be less willing to allocate their resources or spending to us, and we may face lawsuits or disputes in relation to the inaccuracies. As a
result, our business and operating results may be materially and adversely affected.

Computer and mobile malware, viruses, hacking and phishing attacks, spamming and improper or illegal use of our online
recruitment platform may affect user experience, which could reduce our ability to attract users and materially and adversely
affect our business, financial condition and results of operations.

Computer and mobile malware, viruses, hacking and phishing attacks have become more prevalent in our industry, have occurred
on our online recruitment platform in the past, and may occur again in the future. Although it is difficult to determine what, if any, direct
harm may result from an interruption or attack, any failure to maintain performance, reliability, security and availability of our online
recruitment platform and technology infrastructure to the satisfaction of our users may seriously harm our reputation and our ability to
retain existing users and attract new users.

In addition, spammers may use our online recruitment platform to send targeted and untargeted spam messages to users, which
may affect user experience. In spamming activities, spammers typically create multiple user accounts for the purpose of sending spam
messages. Although we attempt to identify and delete accounts created for spamming purposes, we may not be able to effectively
eliminate all spam messages from our online recruitment platform in a timely fashion. Our actions to combat spam may also require
diversion of significant time and focus of our technology team from improving our online recruitment platform. As a result, our users may
use our online recruitment platform less or stop using them altogether, which may result in continuing operational costs to us.

If the software used in our online recruitment platform and technology systems contains undetected programming errors or
vulnerabilities, our business could be adversely affected.

Our online recruitment platform and technology systems rely on software, including software developed or maintained internally
and/or by third parties. In addition, our online recruitment platform and technology systems depend on the ability of such software to store
and process large amount of data. The software on which we rely in the past has contained, and may now or in the future contain,
undetected programming errors, bugs, or vulnerabilities. Some errors may only be discovered after the code has been released for
external or internal use. Errors, vulnerabilities, or other design defects within the software on which we rely may result in a negative
experience for users using our online recruitment platform, delay introductions of new features or enhancements, result in errors or
compromise our ability to protect the data of our users and/or our intellectual property or lead to reductions in our ability to provide some or
all of our services. In addition, any errors, bugs, vulnerabilities, or defects discovered in the software on which we rely, and any associated
degradations or interruptions of service, could result in harm to our reputation and loss of users, which could adversely affect our
business, financial condition and operation results.
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Our online recruitment platform and technology systems contain open source software, which may pose particular risk to our
proprietary software and online recruitment platform features and functionalities in a manner that negatively affect our business.

We use open source software in our online recruitment platform and technology systems and will continue to use open source
software in the future. To handle risks in this regard, we have set up an internal system that monitors any change in the source code of
any open source software we use in our operation, made risk management plan for open source software, and increasingly invested in
developing our proprietary software. Despite these risk management efforts, open source software licenses could be construed in a
manner that imposes unanticipated conditions or restrictions on our ability to provide our services through the various features and
functionalities of our online recruitment platform. Additionally, we may face claims from third parties claiming ownership of, or demanding
release of, the open source software or derivative works that we developed using such software. These claims could result in litigation and
could require us to make our software source code freely available, purchase a costly license or cease offering the implicated services
unless and until we can re-engineer them to avoid infringement. This re-engineering process could require significant additional
technology and development resources, and we may not be able to complete it successfully.

We are dependent on app stores to distribute our mobile applications.

We offer our online recruitment services through our online recruitment platform, an important component of which is our mobile
applications. Our mobile applications are offered via app stores operated by third parties, such as Apple App Store and various Android
app stores, which could suspend or terminate our users’ access to our mobile applications, increase access costs or change the terms of
access in a way that makes our mobile applications less desirable or harder to access. As such, the promotion, distribution and operation
of our mobile applications are subject to such distribution platforms’ standard terms and policies for application developers, which are
subject to the interpretation of, and frequent changes by, these distribution channels. If Apple’s App Store or any Android app stores
interpret or change their standard terms and conditions in a manner that is detrimental to us, or terminate their existing relationship with
us, our business, financial condition and results of operations may be materially and adversely affected. In the future, it is possible that
compliance requirements of app stores may cause us to suspend our mobile applications from such stores. As a result, our ability to
expand our user base may be hindered if potential users experience difficulties in or are barred from accessing our mobile applications.
Any such incident may adversely affect our brands and reputation, business, financial condition and results of operations.

We are subject to risks relating to third-party online payment platforms.

Currently, we collect payments for our services through third-party online payment systems. In all these online payment
transactions, secured transmission of confidential information such as our users’ credit card numbers and personal information over public
networks is essential to maintaining users’ trust and confidence on our online recruitment platform.

We do not have control over the security measures of our third-party online payment vendors. Any security breaches of the online
payment systems that we use could expose us to litigation and possible liability for failing to secure confidential user information and
could, among other things, damage our reputation and the perceived security of all of the online payment systems that we use. If a well-
publicized internet or mobile network security breach were to occur, users may become reluctant to pay for our services even if the
publicized breach did not involve payment systems or methods used by us. In addition, billing software errors could damage user
confidence in these online payment systems. If any of the above were to occur and damage our reputation or the perceived security of the
online payment systems we use, we may lose users and users may be discouraged from purchasing our services, which may have a
material adverse effect on our business.

36



Table of Contents

In addition, there are currently only a limited nhumber of reputable third-party online payment systems in China. If any of these major
payment systems decides to cease to provide services to us, or significantly increase the percentage they charge us for using their
payment systems for our services, our results of operations may be materially and adversely affected.

Our results of operations are subject to fluctuations due to seasonality.

We experience fluctuations in our revenue streams which affect our ability to predict quarterly results. For example, in a given year,
our revenue is typically higher during the fourth quarter as many enterprises usually make hiring plans in the fourth quarter and purchase
recruitment services then, and our revenue is typically lower in the first quarter as recruitment activities generally slow down around the
Chinese New Year. Due to these factors, our revenues may vary materially from quarter to quarter and quarterly results may not be
comparable to the corresponding periods of prior years. Such uncertainty makes it difficult for us to predict revenues for a particular
quarter. Further, our quarterly sales and marketing expenses are generally the highest in the first quarter of every year as we increase our
sales and branding activities during the Chinese New Year season. Therefore, actual results may differ significantly from our targets or
estimated quarterly results, which could cause the price of our ADSs to fall.

We may not be able to adequately protect our intellectual property, which could cause us to be less competitive, and third-party
infringements of our intellectual property rights may adversely affect our business.

We believe that our patents, copyrights, trademarks and other intellectual property are essential to our success. See also “Business
—Intellectual Properties.” We have devoted considerable time and energy to the development and improvement of our online recruitment
platform and our technology system infrastructure.

We rely on a combination of patent, copyright and trademarks laws, trade secrets protection and other contractual restrictions for
the protection of the intellectual property used in our business. Effective intellectual property protection may not be available or may not be
sought, and contractual disputes may affect the use of the intellectual property governed by private contract. Although our contracts with
users and business partners typically prohibit the unauthorized use of our brands, images and other intellectual property rights, there can
be no assurance that they will always comply with these terms. These agreements may not effectively prevent the unauthorized use of our
intellectual properties or disclosure of confidential information and may not provide an adequate remedy for such unauthorized use or
disclosure of personal information. Although we enter into confidentiality and non-disclosure agreements with our employees, and we also
have in place various relevant internal rules and polices that require compliance from our employees, these agreements could be
breached, the internal rules and policies could be violated, we may be involved in disputes in respect of these agreements and internal
rules and policies for which we may not have adequate remedies, and our proprietary technology, know-how or other intellectual property
could otherwise become known to third parties. In addition, third parties may independently discover trade secrets and proprietary
information, limiting our ability to assert any trade secret rights against such parties.

While we actively take steps to protect our proprietary rights, such steps may not be adequate to prevent the infringement or
misappropriation of our intellectual property. As of the date of this prospectus, we have not registered certain trademarks for certain goods
or services we use in our business. We also cannot assure our registered trademarks have covered an adequate scope of our existing
and future business operations and as of the date of this prospectus, we are in the process of registering certain trademarks that are
necessary based on the current scope of our business. However, there can be no assurance that any of our trademark applications will
ultimately proceed to
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registration or will result in registration with adequate scope for our business, particularly if such requested trademarks are found to conflict
with the registered trademarks owned by third parties, including our competitors. Some of our pending applications or registrations may be
successfully challenged or invalidated by others. If our trademark applications are not successful, we may have to use different marks for
affected services, or seek to enter into arrangements with any third parties who may have prior registrations, applications or rights, which
might not be available on commercially reasonable terms, if at all.

It is often difficult to maintain and enforce intellectual property rights in China. Statutory laws and regulations are subject to judicial
interpretation and their enforcement may lack consistency. Accordingly, we may not be able to effectively protect our intellectual property
rights or to enforce our related contractual rights in China. Preventing any unauthorized use of our proprietary technology, trademarks and
other intellectual property is difficult and expensive, and litigation may be necessary in the future to enforce our intellectual property rights.
Future litigation could result in substantial costs and diversion of our resources, and could disrupt our business, as well as materially and
adversely affect our financial condition and results of operations.

We have been and may be in the future subject to intellectual property infringement claims or other allegations by third parties,
which may materially and adversely affect our business, financial condition and prospects.

We have ever been and may in the future be subject to intellectual property infringement claims or other allegations by third party
owners or right holders of patents, copyrights, trademarks, trade secrets and content for services we provide or for information or content
displayed on, retrieved from or linked to, recorded, stored or made accessible on our online recruitment platform, or otherwise distributed
to our users, including in connection with the music, movies and videos played, recorded, stored or made accessible on our online
recruitment platform during user profile display or advertisement display, which may materially and adversely affect our business, financial
condition and prospects.

Generally, companies in the internet-related industries are frequently involved in litigation based on allegations of infringement of
intellectual property rights, unfair competition, invasion of privacy, defamation and other violations of other parties’ rights. The validity,
enforceability and scope of protection of intellectual property rights in internet-related industries, particularly in China, are uncertain and
still evolving. As we face increasing competition and as litigation becomes a more common method for resolving commercial disputes in
China, we face a higher risk of being the subject of intellectual property infringement claims or other legal proceedings.

We allow users to upload text, pictures, audio, video and other content to our online recruitment platform and users to download,
share, link to and otherwise access other content on our online recruitment platform. Under relevant PRC laws and regulations, online
service providers, which provide storage space for users to upload works or links to other services or content, could be held liable for
copyright infringement under various circumstances, including situations where the online service provider knows or should reasonably
have known that the relevant content uploaded or linked to on its platform infringes upon the copyright of others and the online service
provider failed to take necessary actions to prevent such infringement. We have procedures implemented to reduce the likelihood that
content might be used without proper licenses or third-party consents. However, these procedures may not be effective in preventing the
unauthorized posting or distribution of copyrighted content, and we may be considered failing to take necessary actions against such
infringement. Therefore, we may face liability for copyright or trademark infringement, defamation, unfair competition, libel, negligence,
and other claims based on the nature and content of the materials that are delivered, shared or otherwise accessed through our online
recruitment platform.
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Defending claims is costly and can impose a significant burden on our management and employees, and there can be no
assurance that favorable final outcomes will be obtained in all cases. Such claims, even if they do not result in liability, may harm our
reputation. Any resulting liability or expenses, or changes required to be made to our online recruitment platform to reduce the risk of
future liability, may have a material adverse effect on our business, financial condition and prospects.

Our advertising content may subject us to penalties and other administrative actions.

Under PRC advertising laws and regulations, we are obligated to monitor our advertising content to ensure that such content is true
and accurate and in full compliance with applicable laws and regulations. Violation of these laws and regulations may subject us to
penalties, including fines, confiscation of our advertising income, orders to cease dissemination of the advertisements and orders to
publish an announcement correcting the misleading information. In circumstances involving serious violations by us, PRC governmental
authorities may force us to terminate our advertising operations or revoke our licenses. See “Regulation—Regulations Relating to
Advertisement.”

While we have made significant efforts to ensure that our advertisements are in full compliance with applicable PRC laws and
regulations, we cannot assure you that all the content contained in such advertisements is true and accurate as required by the advertising
laws and regulations, especially given the uncertainty in the interpretation of these PRC laws and regulations. If we are found to be in
violation of applicable PRC advertising laws and regulations, we may be subject to penalties and our reputation may be harmed, which
may negatively affect our business, financial condition, results of operations and prospects.

Increasing focus with respect to environmental, social and governance matters may impose additional costs on us or expose us
to additional risks. Failure to comply with the laws and regulations on environmental, social and governance matters may
subject us to penalties and adversely affect our business, financial condition and results of operations.

The PRC government and public advocacy groups have been increasingly focused on environment, social and governance, or
ESG, issues in recent years, making our business more sensitive to ESG issues and changes in governmental policies and laws and
regulations associated with environment protection and other ESG-related matters. Investor advocacy groups, certain institutional
investors, investment funds, and other influential investors are also increasingly focused on ESG practices and in recent years have
placed increasing importance on the implications and social cost of their investments. Regardless of the industry, increased focus from
investors and the PRC government on ESG and similar matters may hinder access to capital, as investors may decide to reallocate capital
or to not commit capital as a result of their assessment of a company’s ESG practices. Any ESG concern or issue could increase our
regulatory compliance costs. If we do not adapt to or comply with the evolving expectations and standards on ESG matters from investors
and the PRC government or are perceived to have not responded appropriately to the growing concern for ESG issues, regardless of
whether there is a legal requirement to do so, we may suffer from reputational damage and the business, financial condition, and the price
of our ADSs could be materially and adversely effected.

Existing or future strategic alliances, long-term investments and acquisitions may have a material and adverse effect on our
business, reputation and results of operations.

We may enter into strategic alliances, including joint ventures or minority equity investments, with various third parties to further our
business purpose from time to time. These alliances could subject us to a number of risks, including risks associated with sharing
proprietary information, non-performance by the third party and increased expenses in establishing new strategic alliances, any of which
may
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materially and adversely affect our business. We may have limited ability to monitor or control the actions of these third parties and, to the
extent any of these strategic third parties suffers negative publicity or harm to their reputation from events relating to their business, we
may also suffer negative publicity or harm to our reputation by virtue of our association with any such third party.

In addition, if appropriate opportunities arise, we may acquire additional assets, products, technologies or businesses that are
complementary to our existing business. Future acquisitions and the subsequent integration of new assets and businesses into our own
would require significant attention from our management and could result in a diversion of resources from our existing business, which in
turn could have an adverse effect on our business operations. Acquisitions may not achieve our goals and could be viewed negatively by
users, business partners or investors. Acquisitions could result in the use of substantial amounts of cash, potentially dilutive issuances of
equity securities, the occurrence of significant goodwill impairment charges, amortization expenses for other intangible assets and
exposure to potential unknown liabilities of the acquired business. Moreover, the costs of identifying and consummating acquisitions may
be significant. In addition to possible shareholders’ approval, we may also have to obtain approvals and licenses from relevant
governmental authorities for the acquisitions and to comply with any applicable PRC laws and regulations, which could result in increased
delay and costs.

Our business depends substantially on the continuing efforts of our executive officers and other key employees. If we lose their
services or do not plan their succession effectively, our business operations and growth prospects may be materially and
adversely affected.

Our future success depends heavily on the continuing services of our executive officers and other key employees. In particular, we
rely on the expertise, experience and vision of our Founder, Chairman and Chief Executive Officer, Mr. Peng Zhao, as well as other
members of our senior management team. If one or more of our executive officers or other key employees were unable or unwilling to
continue their services with us or are otherwise subject to any legal or regulatory liabilities in their personal capacity or otherwise, we might
not be able to replace them easily, in a timely manner, or at all. Competition for qualified talent is intense, there can be no assurance that
we will be able to attract or retain qualified employees. As a result, our business may be materially and adversely affected, our financial
condition and results of operations may be severely affected, and we may incur additional expenses to recruit, train and retain key
personnel.

Moreover, if any of our executive officers or other key employees joins a competitor or forms a competing company, we may lose
know-how, trade secrets, business partners, user base and market share. Each of our executive officers and key employees has entered
into an employment agreement, a confidentiality and intellectual property ownership agreement and a non-compete agreement. However,
these agreements may be deemed invalid or unenforceable under PRC laws and other applicable laws and regulations in other
jurisdictions. If any dispute arises between our executive officers or key employees and us, there can be no assurance that we would be
able to enforce these agreements in China and other jurisdictions, where these executive officers and key employees may reside.

Effective succession planning is also important to the long-term success of our business. If we fail to ensure effective transfer of
knowledge and smooth transitions involving key employees, it could significantly hinder our strategic planning and execution. The loss of
senior management or any ineffective transitions in management could delay or prevent the achievement of our development and
strategic objectives, which could adversely affect our business, financial condition, results of operations, and cash flows.
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Competition for qualified personnel is often intense. If we are unable to recruit, train and retain sufficient qualified personnel
while controlling our labor costs, our business may be materially and adversely affected.

Our ability to continue to conduct and expand our operations depends on our ability to attract and retain a large and growing
number of qualified personnel in China and also globally. Our ability to meet our labor needs, including our ability to find qualified
personnel to fill positions that become vacant, while controlling labor costs, is generally subject to numerous external factors, including the
availability of a sufficient number of qualified persons in the markets where we operate, unemployment levels within those markets,
prevailing wage rates, changing demographics, health and other insurance costs and adoption of new or revised employment and labor
laws and regulations. If we are unable to locate, attract or retain qualified personnel, or manage leadership transition successfully, the
quality of service we provide to users may decrease and our financial performance may be adversely affected. In addition, if our costs of
labor or related costs increase for other reasons or if new or revised labor laws, rules or regulations or healthcare laws are adopted or
implemented that further increase our labor costs, our financial performance could be materially and adversely affected.

We may not have sufficient insurance to cover our business risks, so that any uninsured occurrence of business disruption may
result in substantial costs to us and the diversion of our resources, which could have an adverse effect on our results of
operations and financial condition.

We provide social security insurance for our employees as required by PRC law, and we also provide supplemental commercial
medical insurance for our employees. We do not maintain business interruption insurance or key-man insurance. We consider this practice
to be reasonable in light of the nature of our business, which is in line with the practices of other companies of similar size in the same
industry in China. In addition, insurance companies in China currently offer limited business-related insurance products. Any uninsured
occurrence of business disruption, litigation or natural disaster, or significant damages to our uninsured equipment or facilities could
disrupt our business operations, requiring us to incur substantial costs and divert our resources, which could have an adverse effect on
our business, financial condition and results of operations could be materially and adversely affected.

If we fail to develop and maintain an effective system of internal control over financial reporting, we may be unable to accurately
report our financial results or prevent fraud, and investor confidence and the market price of our ADSs may be adversely
impacted.

Prior to this offering, we have been a private company with limited accounting personnel and other resources with which to address
our internal control over financial reporting. In connection with the audit of our consolidated financial statements as of and for the fiscal
years ended December 31, 2019 and 2020, we and our independent registered public accounting firm identified two material weaknesses
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 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 weaknesses that have been identified relate to (i) our lack of sufficient competent financial reporting and accounting
personnel with appropriate understanding of U.S. GAAP to address complex U.S. GAAP technical accounting issues and to prepare and
review the consolidated financial statements and related disclosures in accordance with U.S. GAAP and financial reporting requirements
set forth by the SEC, and (ii) our lack of period-end financial closing policies and procedures for preparation of consolidated financial
statements and related disclosures in accordance with U.S. GAAP and financial reporting requirements set forth by the SEC.
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Following the identification of the material weaknesses and other significant control deficiencies, we have taken measures and plan
to continue to take measures to remediate these deficiencies. See “Management’s Discussion and Analysis of Financial Condition and
Results of Operations—Internal Control Over Financial Reporting.” However, the implementation of these measures may not fully address
these deficiencies in our internal control over financial reporting, and we cannot conclude that they have been fully remediated. Our failure
to correct these deficiencies or our failure to discover and address any other deficiencies could result in inaccuracies in our financial
statements and impair our ability to comply with applicable financial reporting requirements and related regulatory filings on a timely basis.
Moreover, ineffective internal control over financial reporting could significantly hinder our ability to prevent fraud.

We have become a public company in the United States subject to the Sarbanes-Oxley Act of 2002. Section 404 of the Sarbanes-
Oxley Act of 2002, or Section 404, requires that we include a report from management on our internal control over financial reporting in
our annual report on Form 20-F beginning with our annual report for the fiscal year ending December 31, 2022. In addition, once we cease
to be an “emerging growth company” as such term is defined in the JOBS Act, our independent registered public accounting firm must
attest to and report on the effectiveness of our internal control over financial reporting. Our management may conclude that our internal
control over financial reporting is not effective. Moreover, even if our management concludes that our internal control over financial
reporting is effective, our independent registered public accounting firm, after conducting its own independent testing, may issue a report
that is qualified if it is not satisfied with our internal control over financial reporting 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, as a result of becoming 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 or more material weaknesses or deficiencies in our internal control over financial reporting. In addition, if we fail to
maintain the adequacy of our internal control over financial reporting, as these standards are modified, supplemented or amended from
time to time, we may not be able to conclude on an ongoing basis that we have effective internal control over financial reporting in
accordance with Section 404. Generally speaking, if we fail to achieve and maintain an effective internal control environment, we could
suffer material misstatements in our financial statements and fail to meet our reporting obligations, which would likely cause investors to
lose confidence in our reported financial information. This could in turn limit our access to capital markets, harm our results of operations
and lead to a decline in the trading price of our ADSs. Additionally, ineffective internal control over financial reporting could expose us to
increased risk of fraud or misuse of corporate assets and subject us to potential delisting from the stock exchange on which we list,
regulatory investigations and civil or criminal sanctions. We may also be required to restate our consolidated financial statements for prior
periods.

We have granted and expect to continue to grant share-based awards in the future under our share incentive plan, which may
result in increased share-based compensation expenses.

In order to attract and retain qualified employees, provide incentives to our directors and employees, and promote the success of
our business, we adopted a share incentive plan in September 2020, which was amended and restated in May 2021 (as so amended and
restated, the “2020 Share Incentive Plan”). The maximum aggregate number of ordinary shares that may be issued under the 2020 Share
Incentive Plan is 145,696,410, and upon the completion of this offering and commencing in 2022, it will be increased on the first day of
each fiscal year by 1.5% of our total number of issued and outstanding shares on an as-converted basis on the last day of the immediately
preceding calendar
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year; after five of such automatic annual increases, our board of directors will determine the amount of annual increases, if any, to the
maximum number of ordinary shares issuable under the 2020 Share Incentive Plan. As of the date of this prospectus, 137,177,211 options
to purchase our Class A ordinary shares have been granted and outstanding, excluding options that were forfeited or canceled after the
relevant grant dates. For the years ended December 31, 2019 and 2020 and the three months ended March 31, 2021, we recorded
RMB34.3 million, RMB657.2 million (US$100.7 million) and RMB48.7 million (US$7.4 million) in share-based payment expenses,
respectively.

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 to employees in the future. As a result, our expenses associated with share-
based payment expenses may increase, which may have an adverse effect on our results of operations.

We face certain risks related to our leased properties.

We lease real properties in China from third parties primarily as office space. We have not registered some of our lease
agreements for these properties with the PRC governmental authorities as required by PRC law. Although the failure to do so does not in
itself invalidate the lease agreements, we may be ordered by the PRC government authorities to rectify such noncompliance and, if such
noncompliance is 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 each lease agreement that has not been registered with the relevant PRC governmental authorities.
In addition, our use of certain leased properties does not comply with the approved use stipulated in the title certificates of such properties.
Our lease agreements may be claimed as null and void by the relevant PRC governmental authorities, and we may not be able to continue
to use such leased properties as a result of such non-compliance and may have to relocate to other premises. In addition, certain of our
leased properties were subject to mortgage when we entered our lease agreements. If the ownership of such properties changes as a
result of the foreclosure of the mortgage, we may not be able to enforce our rights to the leased properties under the respective lease
agreements against the mortgagee. 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 affected operations in a timely manner, our operations may be adversely
affected.

The ownership certificates or other similar proof of most of our 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 against us or our lessors
with respect to the defects in our leasehold interests. If our lease agreements are claimed as null and void by the owners of the leased real
properties, we could be required to vacate the properties and incur additional costs, in the event of which 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 officers in a timely manner, our operations may be interrupted.

We face risks related to natural and other disasters, including severe weather conditions or outbreaks of health epidemics, and
other extraordinary events, which could significantly disrupt our operations.

In addition to the impact of COVID-19, our business could be materially and adversely affected by natural disasters, other health
epidemics or other public safety concerns affecting the PRC, and
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particularly Beijing. Natural disasters may give rise to server interruptions, breakdowns, system failures, technology platform failures,
internet failures or other operation interruptions for us and our business partners, which could cause the loss or corruption of data or
malfunction of software or hardware as well as adversely affect our ability and the ability of our business partners to conduct daily
operations. Our business could also be adversely affected if employees of ours or our business partners are affected by health epidemics.
In addition, our results of operations could be adversely affected to the extent that any health epidemic harms the Chinese economy in
general.

Our headquarters is located in Beijing, China, where most of our directors and management and the majority of our employees
currently reside. Most of our system hardware and the back-up systems supplied by third-party cloud service providers are hosted in
facilities located in China. Consequently, if any natural disasters, health epidemics or other public safety concerns were to affect China and
Beijing in particular, our operation may experience material disruptions, which may materially and adversely affect our business, financial
condition and results of operations.

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 laws and regulations relating to the relevant industries, or if these laws and regulations or the
interpretation of existing laws and regulations change in the future, we could be subject to severe penalties or be forced to
relinquish our interests in those operations.

Foreign ownership in entities that provide internet and other related businesses, including but not limited to, the value-added
telecommunication services, internet culture business and radio and television program services, is subject to restrictions under current
PRC laws and regulations, unless certain exceptions are available. Specifically, the operation of certain value-added telecommunications
services are considered “restricted,” and foreign ownership of an internet information service provider may not exceed 50%, and the major
foreign investor is required to have a record of good performance and operating experience in managing value-added telecommunications
business. The provision of radio and television program services and the internet cultural services are considered “prohibited.”

We are a Cayman Islands company and our PRC subsidiaries are considered a foreign-invested enterprise. To ensure compliance
with the PRC laws and regulations, we conduct our foreign investment-restricted business in China through Beijing Huapin Borui Network
Technology Co., Ltd., or our VIE, and our VIE currently holds the value-added telecommunication business license and other licenses
necessary for our operation of such restricted business, based on a series of contractual arrangements by and among Beijing Glorywolf
Co., Ltd., or our WFOE, our VIE and its shareholders. These contractual agreements enable us to (i) exercise effective control over our
VIE, (ii) receive substantially all of the economic benefits of our VIE, and (iii) have an exclusive call option to purchase all or part of the
equity interests in our VIE when and to the extent permitted by PRC law. As a result of these contractual arrangements, we exert control
over our VIE and consolidate financial results of our VIE in our financial statements under U.S. GAAP. See “Corporate History and
Structure” for further details.

In the opinion of our PRC legal counsel, Tian Yuan Law Firm, (i) the ownership structures of our VIE and our WFOE in China are
not in violation of mandatory provisions of applicable PRC laws and regulations currently in effect; and (ii) the agreements under the
contractual arrangements among our WFOE, our VIE and its shareholders governed by PRC law are valid and binding upon each party to
such agreements and enforceable against each party thereto in accordance with their terms and applicable PRC laws and regulations
currently in effect. However, we have been further advised by our PRC legal counsel that there are substantial uncertainties regarding the
interpretation and application
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of current or future PRC laws and regulations. Thus, the PRC government may ultimately take a view contrary to the opinion of our PRC
legal counsel. If the PRC government otherwise find that we are in violation of any existing or future PRC laws or regulations or lack the

necessary permits or licenses to operate our business, the relevant governmental authorities would have broad discretion in dealing with
such violation, including, without limitation:

» revoking the business licenses and/or operating licenses of our PRC entities;
» imposing fines on us;

» confiscating any of our income that they deem to be obtained through illegal operations, or imposing other requirements with
which we or our VIE may not be able to comply;

« discontinuing or placing restrictions or onerous conditions on our operations;
 placing restrictions on our right to collect revenues;
« shutting down our servers or blocking our online recruitment platform;

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

* restricting or prohibiting our use of the proceeds from this offering or other of our financing activities to finance the business and
operations of our VIE; or

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

Any of these events could cause significant disruption to our business operations and severely damage our reputation, which would
in turn have a material adverse effect on our business, financial condition and results of operations. If occurrences of any of these events
results in our inability to direct the activities of our VIE that most significantly impact their economic performance, and/or our failure to
receive the economic benefits and residual returns from our VIE, and we are not able to restructure our ownership structure and
operations in a satisfactory manner, we may not be able to consolidate the financial results of our VIE in our consolidated financial
statements in accordance with U.S. GAAP.

The contractual arrangements with our VIE and its shareholders may not be as effective as direct ownership in providing
operational control.

We have to rely on the contractual arrangements with our VIE and its shareholders to operate the business in areas where foreign
ownership is restricted, including but not limited to, provision of certain value-added telecommunication services. These contractual
arrangements, however, may not be as effective as direct ownership in providing us with control over our VIE. For example, our VIE and
its shareholders could breach their contractual arrangements with us by, among other things, failing to conduct the operations of our VIE in
an acceptable manner or taking other actions that are detrimental to our interests.

If we had direct ownership of our VIE in China, we would be able to exercise our rights as a shareholder to effect changes in the
board of directors of our VIE, which in turn could implement changes, subject to any applicable fiduciary obligations, at the management
and operational level. However, under the current contractual arrangements, we rely on the performance by our VIE and its shareholders
of their obligations under the contracts to exercise control over our VIE. The shareholders of our VIE may not act in the best interests of
our company or may not perform their obligations under these contracts. 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 and other
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legal proceedings and therefore will be subject to uncertainties in the PRC legal system. See “—Any failure by our VIE or its shareholders
to perform their obligations under our contractual arrangements with them would have a material and adverse effect on our business.”

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

If our VIE or its shareholders fail to perform their respective obligations under the contractual arrangements, we may have to incur
substantial costs and expend additional resources to enforce such arrangements. We may also have to rely on legal remedies under PRC
law, including seeking specific performance or injunctive relief, and contractual remedies, which we cannot assure you will be sufficient or
effective under PRC law. For example, if the shareholders of our VIE were to refuse to transfer their equity interests in our VIE to us or our
designee if we exercise the purchase option pursuant to these contractual arrangements, or if they were otherwise to act in bad faith
toward us, then we may have to take legal actions to compel them to perform their contractual obligations. In addition, if any third parties
claim any interest in such shareholders’ equity interests in our VIE, our ability to exercise shareholders’ rights or foreclose the share
pledge according to the contractual arrangements may be impaired. If these or other disputes between the shareholders of our VIE and
third parties were to impair our control over our VIE, our ability to consolidate the financial results of our VIE would be affected, which
would in turn result in a material adverse effect on our business, operations and financial condition.

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.
See “Risks Relating to Doing Business in China—Uncertainties with respect to the PRC legal system could adversely affect us.”
Meanwhile, there are very few precedents and little formal guidance as to how contractual arrangements in the context of a consolidated
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 VIE,
and our ability to conduct our business may be negatively affected.

The shareholders of our VIE may have actual or potential conflicts of interest with us.

The shareholders of our VIE may have actual or potential conflicts of interest with us. These shareholders may breach, or cause
our VIE to breach, or refuse to renew, the existing contractual arrangements we have with them and our VIE, which would have a material
and adverse effect on our ability to effectively control our VIE and receive economic benefits from it. For example, the shareholders may
be able to cause our agreements with our VIE to be performed in a manner adverse to us by, among other things, failing to remit
payments due under the contractual arrangements to us on a timely basis. We cannot assure you that when conflicts of interest arise any
or all of these shareholders will act in the best interests of our company or such conflicts will be resolved in our favor.

Currently, we do not have any arrangements to address potential conflicts of interest between these shareholders and our
company, except that we could exercise our purchase option under the
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exclusive call option agreements with these shareholders to request them to transfer all of their equity interests in the VIE to a PRC entity
or individual designated by us, to the extent permitted by PRC law. For Mr. Peng Zhao, who is our director and Chief Executive Officer and
also a major shareholder of our VIE, we rely on him to abide by the laws of the Cayman Islands, which provide that directors and officers
owe a fiduciary duty to the company that requires them to act in good faith and in what they believe to be the best interests of the
company and not to use their position for personal gains. The shareholders of our VIE have executed powers of attorney to appoint our
WFOE to vote on their behalf and exercise voting rights as shareholders of our VIE. If we cannot resolve any conflict of interest or dispute
between us and the shareholders of our VIE, we would have to rely on legal proceedings, which could result in disruption of our business
and subject us to substantial uncertainty as to the outcome of any such legal proceedings.

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

Although under our current contractual arrangements, (i) our VIE's shareholders’ spouses have executed spousal consent letters
under which the spouses agree not to assert any rights over the equity interest in our VIE held by these VIE shareholders, and (ii) it is
expressly provided that our VIE and its shareholders shall not assign any of their respective rights or obligations to any third party without
the prior written consent of our WFOE, we cannot assure you that these undertakings and arrangements will be complied with or
effectively enforced. In the case any of them is breached or becomes unenforceable and leads to legal proceedings, it could disrupt our
business, distract our management’s attention and subject us to substantial uncertainties as to the outcome of any such legal
proceedings.

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

Under applicable PRC laws and regulations, arrangements and transactions among related parties may be subject to audit or
challenge by the PRC tax authorities. We could face material and adverse tax consequences if the PRC tax authorities determine that the
contractual arrangements in relation to our VIE 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 taxable income of our VIE in the form of
a transfer pricing adjustment. A transfer pricing adjustment could, among other things, result in a reduction of expense deductions
recorded by our VIE for PRC tax purposes, which could in turn increase its tax liabilities without reducing our PRC subsidiaries’ tax
expenses. In addition, the PRC tax authorities may impose late payment fees and other penalties on our VIE for the adjusted but unpaid
taxes according to the applicable regulations. Our financial position could be materially and adversely affected if our VIE's tax liabilities
increase or if it is required to pay late payment fees and other penalties.
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Our current corporate structure and business operations may be substantially affected by the newly enacted Foreign Investment
Law.

On March 15, 2019, the National People’s Congress promulgated the PRC Foreign Investment Law, which took effect on
January 1, 2020. Since it is relatively new, substantially uncertainties exist in relation to its interpretation and implementation. The PRC
Foreign Investment Law does not explicitly classify whether VIEs that are controlled through contractual arrangements would be deemed
as foreign invested enterprises if they are ultimately “controlled” by foreign investors. However, it has a catch-all provision under definition
of “foreign investment” that includes investments made by foreign investors in China through other means as provided by laws,
administrative regulations or other methods prescribed by the State Council. Therefore, it still leaves leeway for future laws, administrative
regulations or provisions of the State Council to provide for contractual arrangements as a form of foreign investment, at which time it will
be uncertain whether our contractual arrangements will be deemed to be in violation of the market access requirements for foreign
investment in the PRC and if yes, how our contractual arrangements should be dealt with.

The PRC Foreign Investment Law grants national treatment to foreign-invested entities, except for those foreign-invested entities
that operate in industries specified as either “restricted” or “prohibited” from foreign investment in The Special Administrative Measures
(Negative List) for Access of Foreign Investment jointly promulgated by the Ministry of Commerce and the National Development and
Reform Commission, or the NDRC, and took effect in July 2020. The PRC Foreign Investment Law provides that (i) foreign-invested
entities operating in “restricted” industries are required to obtain market entry clearance and other approvals from relevant PRC
government authorities;(ii) foreign investors shall not invest in any industries that are “prohibited” under the Negative List. If our control
over our VIE through contractual arrangements are deemed as foreign investment in the future, and any business of our VIE is “restricted”
or “prohibited” from foreign investment under the “negative list” effective at the time, we may be deemed to be in violation of the PRC
Foreign Investment Law, the contractual arrangements that allow us to have control over our VIE may be deemed as invalid and illegal,
and we may be required to unwind such contractual arrangements and/or restructure our business operations, any of which may have a
material adverse effect on our business operation.

Furthermore, if future laws, administrative regulations or provisions 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 and business operations.

We may lose the ability to use and enjoy assets held by our VIE that are critical to the operation of our business if our VIE
declare bankruptcy or become subject to a dissolution or liquidation proceeding.

Our VIE holds certain assets that may be critical to the operation of our business. If the shareholders of our VIE breach the
contractual arrangements and voluntarily liquidate our VIE, or if our VIE declares bankruptcy and all or part of its assets become subject to
liens or rights of third-party creditors or are otherwise disposed of without our consent, we may be unable to continue some or all of our
business activities, which could materially and adversely affect our business, financial condition and results of operations. In addition, if
our VIE undergoes an involuntary liquidation proceeding, third-party creditors may claim rights to some or all of its assets, thereby
hindering our ability to operate our business, which could materially or adversely affect our business, financial condition and results of
operations.
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Risks Relating to Doing Business in China

Changes in China’s economic, political or social conditions or government policies could have a material and adverse effect on
our business and results of operations.

The vast majority of our operations are located in China. Accordingly, our business, prospects, financial condition and results of
operations may be influenced to a significant degree by political, economic and social conditions in China generally and by continued
economic growth in China as a whole.

The Chinese economy differs from the economies of most developed countries in many respects, including the amount 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 are 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 the past decades, growth has been uneven, both
geographically and among various sectors of the economy. The online recruitment service industry is highly sensitive to general economic
changes. Any adverse changes in economic conditions in China, in the policies of the Chinese government or in the laws and regulations
in China could have a material adverse effect on the overall economic growth of China. Such developments could adversely affect our
business and operating results, lead to 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. The growth
rate of the Chinese economy has gradually slowed since 2010, and the impact of COVID-19 on the global and Chinese economy in 2020
is severe. Any prolonged slowdown in the global and Chinese economy may reduce the demand for our services and materially and
adversely affect our business and results of operations.

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

The PRC legal system is a civil law system based on written statutes. Unlike the common law system, prior court decisions may be
cited for reference but have limited precedential value. The PRC legal system is evolving rapidly, and the interpretations of many laws,
regulations and rules may contain inconsistencies and enforcement of these laws, regulations and rules involves uncertainties.

Our WFOE is a foreign-invested enterprise and is subject to laws and regulations applicable to foreign-invested enterprises, and
our WFOE and our VIE are also subject to various Chinese laws and regulations generally applicable to companies incorporated in China.
However, 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 are not always uniform and enforcement of these laws, regulations and rules involves uncertainties.

From time to time, we may have to resort to administrative and court proceedings to enforce our legal rights. However, since PRC
administrative and court authorities have significant discretion in
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interpreting and implementing statutory and contractual terms, it may be more difficult to evaluate the outcome of administrative and court
proceedings and the level of protection we enjoy than in more developed legal systems. 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 which 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. Such uncertainties, including uncertainty over the scope and effect of our contractual, property (including
intellectual property) and procedural rights, and any failure to respond to changes in the regulatory environment in China could materially
and adversely affect our business and impede our ability to continue our operations.

Litigation and negative publicity surrounding China-based companies listed in the U.S. may result in increased regulatory
scrutiny of us and negatively impact the trading price of the ADSs and could have a material adverse effect upon our business,
including our results of operations, financial condition, cash flows and prospects.

We believe that litigation and negative publicity surrounding companies with operations in China that are listed in the U.S. have
negatively impacted stock prices for such companies. Various equity-based research organizations have published reports on China-
based companies after examining, among other things, their corporate governance practices, related party transactions, sales practices
and financial statements that have led to special investigations and stock suspensions on national exchanges. Any similar scrutiny of us,
regardless of its lack of merit, could result in a diversion of management resources and energy, potential costs to defend ourselves against
rumors, decreases and volatility in the ADS trading price, and increased directors and officers insurance premiums and could have a
material adverse effect upon our business, including our results of operations, financial condition, cash flows and prospects.

Our ADSs may be delisted under the Holding Foreign Companies Accountable Act if the PCAOB is unable to inspect auditors
who are located in China. The delisting of our ADSs, or the threat of their being delisted, may materially and adversely affect the
value of your investment. Additionally, the inability of the PCAOB to conduct inspections deprives our investors of the benefits
of such inspections.

The Holding Foreign Companies Accountable Act, or the HFCA Act, was enacted on December 18, 2020. The HFCA Act states if
the SEC determines that we have filed audit reports issued by a registered public accounting firm that has not been subject to inspection
by the PCAOB for three consecutive years beginning in 2021, the SEC shall prohibit our shares or ADSs from being traded on a national
securities exchange or in the over the counter trading market in the U.S.

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 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, our auditor is currently not inspected by the PCAOB.

On March 24, 2021, the SEC adopted interim final rules relating to the implementation of certain disclosure and documentation
requirements of the HFCA Act. We will be required to comply with these rules if the SEC identifies us as having a “non-inspection” year
under a process to be subsequently established by the SEC. The SEC is assessing how to implement other requirements of the HFCA
Act, including the listing and trading prohibition requirements described above.
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The SEC may propose additional rules or guidance that could impact us if our auditor is not subject to PCAOB inspection. For
example, on August 6, 2020, the President’s Working Group on Financial Markets, or the PWG, issued the Report on Protecting United
States Investors from Significant Risks from Chinese Companies to the then President of the United States. This report recommended the
SEC implement five recommendations to address companies from jurisdictions that do not provide the PCAOB with sufficient access to
fulfil its statutory mandate. Some of the concepts of these recommendations were implemented with the enactment of the HFCA Act.
However, some of the recommendations were more stringent than the HFCA Act. For example, if a company was not subject to PCAOB
inspection, the report recommended that the transition period before a company would be delisted would end on January 1, 2022.

The SEC has announced that the SEC staff is preparing a consolidated proposal for the rules regarding the implementation of the
HFCA Act to address the recommendations in the PWG report. It is unclear when the SEC will complete its rulemaking and when such
rules will become effective and what, if any, of the PWG recommendations will be adopted. The implications of this possible regulation in
addition to the requirements of the HFCA Act are uncertain. Such uncertainty could cause the market price of our ADSs to be materially
and adversely affected, and our securities could be delisted or prohibited from being traded “over-the-counter” earlier than would be
required by the HFCA Act. If our securities are unable to be listed on another securities exchange by then, such a delisting would
substantially impair your ability to sell or purchase our ADSs when you wish to do so, and the risk and uncertainty associated with a
potential delisting would have a negative impact on the price of our ADSs.

The PCAOB'’s inability to conduct inspections in China prevents it from fully evaluating the 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.

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 the 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 in the PRC
or by the CSRC or the PRC Ministry of Finance in the United States. 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 the PCAOB and audit Chinese
companies that trade on U.S. exchanges.

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 holding company, and we may rely on dividends and other distributions on equity paid by our PRC subsidiaries for our
cash and financing requirements, including the funds necessary to pay dividends and other cash distributions to our shareholders and
service any debt we may incur. Current PRC regulations permit our PRC subsidiaries to pay dividends to us only out of their accumulated
after-tax profits upon satisfaction of relevant statutory conditions and procedures, if any, determined in accordance with Chinese
accounting standards and regulations. In addition, each of our PRC
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subsidiaries is required to set aside at least 10% of its accumulated profits each year, after making up previous years’ accumulated losses,
if any, to fund certain reserve funds until the total amount set aside reaches 50% of its registered capital. For a detailed discussion of
applicable PRC regulations governing distribution of dividends, see “Regulation—Regulations Relating to Dividend Distribution.”
Additionally, if our PRC subsidiaries incur debt on their own behalf in the future, the instruments governing their debt may restrict their
ability to pay dividends or make other distributions to us. 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.

Any restriction on currency exchange may limit the ability of our PRC subsidiaries to use their Renminbi revenues to pay dividends
to us. The PRC government may continue to strengthen its capital controls and 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. See “—If we are classified as a PRC resident enterprise for PRC income tax purposes, such classification could result in
unfavorable tax consequences to us and our non-PRC shareholders or ADS holders.”

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

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

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 insurance, housing provident fund, medical insurance, work-related
injury insurance, unemployment insurance and maternity insurance to designated government agencies for the benefit of our employees.
Pursuant to the PRC Labor Contract Law and its implementation rules, employers are subject to stricter requirements in terms of signing
labor contracts, minimum wages, paying remuneration, determining the term of employee’s probation and unilaterally terminating labor
contracts. In addition, enterprises are forbidden to force laborers to work beyond the time limit and employers shall pay laborers for
overtime work in accordance with the laws and regulations. In the event that we decide to terminate some of our employees or otherwise
change our employment or labor practices, the PRC Labor Contract Law and its implementation rules may limit our ability to effect those
changes in a desirable or cost-effective manner, which could adversely affect our business and results of operations.

We cannot assure you that we have complied, or as the interpretation and implementation of labor-related laws and regulations are
still evolving, we cannot assure you that we will be able to comply with all labor-related law and regulations, including those relating to
obligations to make social
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insurance payments, to contribute to the housing provident fund, and to make overtime payment and other similar payment payable by us
to our employees. If we are deemed to have violated relevant labor laws and regulations, we could be required to provide additional
compensation to our employees and be subject to orders by competent labor authorities for rectification, and failure to comply with the
orders may further subject us to administrative fines. In such an event, our business, financial condition and results of operations will be
adversely affected.

Our business may be negatively affected by the potential obligations if we fail to comply with social insurance and housing
provident fund related laws and regulations.

We are required by PRC labor laws and regulations to pay various statutory employee benefits, including pensions insurance,
medical insurance, work-related injury insurance, unemployment insurance, maternity insurance and housing provident fund, to
designated government agencies for the benefit of our employees and associates. In October 2010, the Standing Committee of the
National People’s Congress promulgated the Social Insurance Law of PRC, effective on July 1, 2011 and amended on December 29,
2018. On April 3, 1999, the State Council promulgated the Regulations on the Administration of Housing Provident Fund, which was
amended on March 24, 2002 and March 24, 2019. Companies registered and operating in China are required under the Social Insurance
Law of PRC and the Regulations on the Administration of Housing Provident Fund to apply for social insurance registration and housing
provident fund deposit registration within 30 days of their establishment and to pay for their employees different social insurance including
pension insurance, medical insurance, work-related injury insurance, unemployment insurance and maternity insurance to the extent
required by law. We could be subject to orders by competent labor authorities for rectification if we fail to comply with such social
insurance and housing provident fund related laws and regulations, and failure to comply with the orders may further subject us to
administrative fines. The relevant government agencies may examine whether an employer has made adequate payments of the requisite
statutory employee benefits, and employers who fail to make adequate payments may be subject to late payment fees, fines and/or other
penalties. We engage third-party human resources agencies to pay social insurance and housing provident fund for some of our
employees. Any failure to make such contribution by these third-party agents may directly expose us to penalties imposed by the local
authorities and/or legal claims raised by our employees. As of the date of this prospectus, we have not received any notice from the
relevant government authorities or any claim or request from these employees in this regard. If the relevant PRC authorities determine that
we shall make supplemental social insurance and housing provident fund contributions or that we are subject to fines and legal sanctions
in relation to our failure to make social insurance and housing provident fund contributions in full for our employees, our business, financial
condition and results of operations may be adversely affected.

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

The conversion of Renminbi into foreign currencies, including U.S. dollars, is based on rates set by the People’s Bank of China.
The Renminbi has fluctuated against the U.S. dollar, at times significantly and unpredictably. The value of 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. We cannot assure you that Renminbi will not appreciate or depreciate significantly in value against the U.S. dollar in the
future. It is difficult to predict how market forces or PRC or U.S. government policy may impact the exchange rate between Renminbi and
the U.S. dollar in the future.

Any significant appreciation or depreciation of Renminbi may materially and adversely affect our revenues, earnings and financial
position, and the value of, and any dividends payable on, our ADSs in
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U.S. dollars. For example, to the extent that we need to convert U.S. dollars we receive into Renminbi to pay our operating expenses,
appreciation of Renminbi against the U.S. dollar would have an adverse effect on the RMB amount we would receive from the conversion.
Conversely, a significant depreciation of Renminbi against the U.S. dollar may significantly reduce the U.S. dollar equivalent of our
earnings, which in turn could adversely affect the price of our ADSs.

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

PRC regulation of loans to and direct investment in PRC entities by offshore holding companies and governmental control of
currency conversion may delay or prevent us from using the proceeds of this offering to make loans or additional capital
contributions to our PRC subsidiaries and our VIE, 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 VIE. We may make
loans to our PRC subsidiaries and our VIE subject to the approval from or registration with governmental authorities and limitation on
amount, we may make additional capital contributions to our wholly foreign-owned subsidiaries in China, we may establish new PRC
subsidiaries and make capital contributions to these new PRC subsidiaries, or we may acquire offshore entities with business operations
in China in an offshore transaction.

Most of the aforementioned ways of making loans or investments in PRC entities are subject to PRC regulations and approvals. For
example, any loans to our PRC subsidiaries and our VIE are subject to applicable foreign loan registrations with the local counterpart of
SAFE and limitation on amount under PRC law. If we decide to finance our wholly owned PRC subsidiary by means of capital
contributions, these capital contributions are subject to filing and registration with certain PRC government authorities, including MOFCOM
or its local counterparts and the SAMR through its Enterprise Registration System, the National Enterprise Credit Information Publicity
System and the local counterpart of SAFE. In addition, an FIE shall use its capital pursuant to the principle of authenticity and self-use
within its business scope.

SAFE promulgated the Notice of the State Administration of Foreign Exchange on Reforming the Mode of Management of
Settlement of Foreign Exchange Capital of Foreign Invested Enterprises, or SAFE Circular 19, effective June 2015 and amended on
December 2019, in replacement of a former regulation. According to SAFE Circular 19, the flow and use of the RMB capital converted
from foreign currency-denominated registered capital of a foreign-invested company is regulated such that RMB capital may not be used
for the issuance of RMB entrusted loans (unless otherwise permitted in the business license), the repayment of inter-enterprise loans or
the repayment of bank loans that have been transferred to a third party. 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
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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. Specifically, SAFE Circular 16 provides that the capital of an FIE shall not be used for
the following purposes: (i) directly or indirectly used for payment beyond the business scope of such FIE or the payment prohibited by
relevant laws and regulations; (ii) directly or indirectly used for investment in securities or investments in financial management 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). 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, the SAFE promulgated the Notice of the State Administration of
Foreign Exchange on Further Promoting the Convenience of Cross-border Trade and Investment, or the SAFE Circular 28, which, among
other things, allows all foreign-invested companies to use Renminbi converted from foreign currency-denominated capital for equity
investments in China, as long as the equity investment is genuine, does not violate applicable laws, and complies with the negative list on
foreign investment. On April 10, 2020, the SAFE promulgated the Circular on Optimizing Administration of Foreign Exchange to Support
the Development of Foreign-related Business, or SAFE Circular 8, under which eligible enterprises are allowed to make domestic
payments by using their capital funds, foreign loans and the income under capital accounts of overseas listing without providing the
evidentiary materials concerning authenticity of each expenditure in advance, provided that their capital use shall be authentic and
conforms to the prevailing administrative regulations on the use of income under capital accounts. However, since the SAFE Circular 28
and SAFE Circular 8 are relatively new, it is unclear how SAFE and competent banks will carry them out in practice.

In light of the various requirements imposed by PRC regulations on loans to and direct investment in PRC entities by offshore
holding companies, we cannot assure you that we will be able to complete the necessary government registrations or obtain the
necessary government approvals on a timely basis, or at all, with respect to future loans by us to our PRC subsidiaries or our VIE or its
subsidiaries or with respect to future capital contributions by us to our PRC subsidiaries. If we fail to complete such registrations or obtain
such approvals, our ability to use the proceeds from our initial public 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 RMB into foreign currencies and, in certain cases, the remittance
of currency out of China. We receive substantially all of our revenues in RMB. Under our current corporate structure, our company in the
Cayman Islands may rely 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, such as profit distributions and trade and service-
related foreign exchange transactions, can be made in foreign currencies without prior approval from SAFE by complying with certain
procedural requirements. Therefore, our wholly foreign-owned subsidiaries in China are able to pay dividends in foreign currencies to us
without prior approval from SAFE, subject to the condition that the remittance of such dividends outside of the PRC complies with certain
procedures under PRC foreign exchange
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regulation, such as the overseas investment registrations by our shareholders or the ultimate shareholders of our corporate shareholders
who are PRC residents. But approval from or registration with appropriate government authorities or delegated banks is required where
RMB is to be converted into foreign currency and remitted out of China to pay capital expenses such as the repayment of loans
denominated in foreign currencies. The PRC government may also at its discretion restrict access in the future to foreign currencies for
current account transactions. 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.

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

In July 2014, SAFE promulgated the Circular on Relevant Issues Concerning Foreign Exchange Control on Domestic Residents’
Offshore Investment and Financing and Roundtrip Investment Through Special Purpose Vehicles, or SAFE Circular 37. SAFE Circular 37
requires PRC residents (including PRC individuals and PRC corporate entities as well as foreign individuals that are deemed as PRC
residents for foreign exchange administration purposes) to register with SAFE or its local branches in connection with their direct or
indirect offshore investment activities. SAFE Circular 37 further requires amendment to the SAFE registrations in the event of any changes
with respect to the basic information of the offshore special purpose vehicle, such as change of a PRC individual shareholder, name and
operation term, or any significant changes with respect to the offshore special purpose vehicle, such as increase or decrease of capital
contribution, share transfer or exchange, or mergers or divisions. SAFE Circular 37 is applicable to our shareholders who are PRC
residents and may be applicable to any offshore acquisitions that we make in the future. According to the Notice on Further Simplifying
and Improving Policies for the Foreign Exchange Administration of Direct Investment released on February 13, 2015 by the SAFE, local
banks will examine and handle foreign exchange registration for overseas direct investment, including the initial foreign exchange
registration and amendment registration, under SAFE Circular 37 from June 1, 2015. The PRC residents shall, by themselves or
entrusting accounting firms or banks, file with the online information system designated by SAFE with respect to its existing rights under
offshore direct investment each year prior to the requisite time.

If our shareholders or beneficial owners who are PRC residents do not complete their registration or change of the registration with
the local SAFE branches or qualified local banks or complete annual filing of its existing rights under offshore direct investment, or fail to
obtain the approval or complete the filing with NDRC or MOFCOM or their local counterparts relating to the overseas investment activities,
our PRC subsidiaries may be prohibited from distributing to us its profits and proceeds from any reduction in capital, share transfer or
liquidation, and we may be restricted in our ability to contribute additional capital to our PRC subsidiaries. Moreover, failure to comply with
the SAFE registration described above could result in liability under PRC laws for evasion of applicable foreign exchange restrictions.

We have used our best efforts to notify PRC residents who directly or indirectly hold shares in our Cayman Islands holding
company and who are known to us as being PRC residents to timely complete the foreign exchange registrations and the relevant
changes and annual filings of its existing rights under offshore direct investment. However, we may not be informed of the identities of all
the PRC residents or entities holding direct or indirect interest in our company, nor can we compel our all shareholders or beneficial
owners who are PRC residents to comply with SAFE registration requirements or other regulations relating to overseas investment
activities issued by NDRC and MOFCOM. We cannot assure you that all shareholders or beneficial owners of ours who are PRC residents
have complied with, and will in the future make, obtain or update any applicable registrations

56



Table of Contents

or approvals required by, SAFE regulations or other regulations relating to overseas investment activities issued by NDRC and MOFCOM.

The failure or inability of such shareholders or beneficial owners to comply with SAFE regulations, or failure by us to amend the
foreign exchange registrations of our PRC subsidiaries, or other regulations relating to overseas investment activities issued by NDRC and
MOFCOM, could subject us to fines or legal sanctions, restrict our overseas or cross-border investment activities, limit our PRC
subsidiaries’ ability to make distributions or pay dividends to us or affect our ownership structure. As a result, our business operations and
our ability to distribute profits to you could be materially and adversely affected.

China’s M&A Rules and certain other PRC regulations establish complex procedures for certain acquisitions of PRC companies
by foreign investors, which could make it more difficult for us to pursue growth through acquisitions in China.

A number of PRC laws and regulations have established procedures and requirements that could make merger and acquisition
activities in China by foreign investors more time consuming and complex. In addition to the Anti-Monopoly Law of the PRC itself, these
include the Rules on Acquisition of Domestic Enterprises by Foreign Investors, or the M&A Rules, adopted by six PRC regulatory agencies
in 2006, which was amended in 2009, and the Rules of the Ministry of Commerce on Implementation of Security Review System of
Mergers and Acquisitions of Domestic Enterprises by Foreign Investors, or the Security Review Rules, promulgated in 2011. These laws
and regulations impose requirements in some instances that MOFCOM be notified in advance of any change-of-control transaction in
which a foreign investor takes control of a PRC domestic enterprise. In addition, the Anti-Monopoly Law of the PRC requires that
MOFCOM be notified in advance of any concentration of undertaking if certain thresholds are triggered. Moreover, the Security Review
Rules specify that mergers and acquisitions by foreign investors that raise “national defense and security” concerns and mergers and
acquisitions through which foreign investors may acquire de facto control over domestic enterprises that raise “national security” concerns
are subject to strict review by MOFCOM, and prohibit any attempt to bypass a security review, including by structuring the transaction
through a proxy or contractual control arrangement. In the future, we may grow our business by acquiring complementary businesses.
Complying with the requirements of the relevant regulations to complete such transactions could be time consuming, and any required
approval processes, including approval from MOFCOM, may delay or inhibit our ability to complete such transactions, which could affect
our ability to expand our business or maintain our market share.

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

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

Our PRC legal counsel has advised us based on their understanding of the current PRC laws, regulations and rules that the
CSRC'’s approval may not be required for the listing and trading of our
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ADSs on the Nasdaqg Global Select Market in the context of this offering, given that: (i) the CSRC currently has not issued any definitive
rule or interpretation concerning whether offerings like ours in this prospectus are subject to this regulation, (ii) our WFOE was
incorporated as a wholly foreign-owned enterprise by means of direct investment rather than by merger or acquisition of equity interest or
assets of a PRC domestic company owned by PRC companies or individuals as defined under the M&A Rules, and (iii) no explicit
provision in the M&A Rules clearly classifies contractual arrangements as a type of acquisition transaction subject to such 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,
regulations and rules 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 does. If it is
determined that CSRC approval is required for this offering, we may face sanctions by the CSRC or other PRC regulatory agencies for
failure to obtain or delay in obtaining CSRC approval for this offering. These sanctions may include fines and penalties on our operations
in China, limitations on our operating privileges in China, delays in or restrictions on the repatriation of the proceeds from this offering into
the PRC, restrictions on or prohibition of the payments or remittance of dividends by our subsidiaries in China, or other actions that could
have a material and adverse effect on our business, financial condition, results of operations, reputation and prospects, as well as the
trading price of our ADSs. The CSRC or other PRC regulatory agencies may also take actions requiring us, or making it advisable for us,
to halt this offering before the settlement and delivery of the ADSs that we are offering. Consequently, if you engage in market trading or
other activities in anticipation of and prior to the settlement and delivery of the ADSs we are offering, you would be doing so at the risk that
the settlement and delivery may not occur. In addition, if the CSRC or other regulatory agencies later promulgate new rules or
explanations requiring that we obtain their approvals for this offering, we may be unable to obtain a waiver of such approval requirements.

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.

Pursuant to SAFE Circular 37, PRC residents who participate in share incentive plans in overseas non-publicly-listed companies
due to their position as director, senior management or employees of the PRC subsidiaries of the overseas companies may submit
applications to SAFE or its local branches for foreign exchange registration with respect to offshore special purpose companies. Our
directors, executive officers and other employees who are PRC residents and have been granted share-based awards may follow SAFE
Circular 37 to apply for the foreign exchange registration before we become a U.S. publicly listed company. Pursuant to the Notice on
Issues Concerning the Foreign Exchange Administration for Domestic Individuals Participating in Stock Incentive Plan of Overseas
Publicly Listed Company, issued by SAFE in February 2012, employees, directors, supervisors and other senior management participating
in any stock incentive plan of an overseas publicly listed company who are PRC citizens or who are non-PRC citizens residing in China for
a continuous period of not less than one year, subject to a few exceptions, are required to register with SAFE through a domestic qualified
agent, which could be a PRC subsidiary of such overseas listed company or another qualified institution selected by such PRC subsidiary,
and complete certain other procedures. Such participants must also retain an overseas entrusted institution to handle matters in
connection with their exercise of share-based awards, the purchase and sale of corresponding shares or interests and fund transfers. In
addition, the domestic qualified agent is required to amend the SAFE registration for any material change to the share incentive plan, the
domestic qualified agent or the overseas entrusted institution or other material changes. We and our directors, 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
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who have been granted share-based awards are subject to these regulations upon the completion of this offering. Failure to complete the
SAFE registrations may subject them to fines and legal sanctions and may also limit our ability to contribute additional capital into our
wholly foreign-owned subsidiaries in China and limit these subsidiaries’ ability to distribute dividends to us. We also face regulatory
uncertainties that could restrict our ability to adopt additional incentive plans for our directors and employees under PRC law.

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

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

Under the PRC Enterprise Income Tax Law and its implementation rules, an enterprise established outside of the PRC with a “de
facto management body” within the PRC is considered a PRC resident enterprise and will be subject to the enterprise income tax on its
global income at the rate of 25%. The implementation rules define the term “de facto management body” as the body that exercises full
and substantial control over and overall management of the business, productions, personnel, accounts and properties of an enterprise. In
2009, the SAT issued a circular, known as 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 Circular 82 only applies to
offshore enterprises controlled by PRC enterprises or PRC enterprise groups, not those controlled by PRC individuals or foreigners like
us, the criteria set forth in the circular may reflect the SAT’s general position on how the “de facto management body” test should be
applied in determining the tax resident status of all offshore enterprises. According to Circular 82, an offshore incorporated enterprise
controlled by a PRC enterprise or a PRC enterprise group will be regarded as a PRC tax resident by virtue of having its “de facto
management body” in China and will be subject to PRC enterprise income tax on its global income only if all of the following conditions are
met: (i) the primary location of the day-to-day operational management is in the PRC; (ii) decisions relating to the enterprise’s financial and
human resource matters are made or are subject to approval by organizations or personnel in the PRC; (iii) the enterprise’s primary
assets, accounting books and records, company seals, and board and shareholder resolutions, are located or maintained in the PRC; and
(iv) at least 50% of voting board members or senior executives habitually reside in the PRC.

We believe that none of our entities outside of China is a PRC resident enterprise for PRC tax purposes. However, the tax resident
status of an enterprise is subject to determination by the PRC tax authorities and uncertainties remain with respect to the interpretation of
the term “de facto management body.” If the PRC tax authorities determine that we are a PRC resident enterprise for enterprise income
tax purposes, we will be subject to the enterprise income tax on our global income at the rate of 25% and we will be required to comply
with PRC enterprise income tax reporting obligations. In addition, gains realized on the sale or other disposition of the ADSs or our
ordinary shares may be subject to PRC tax, at a rate of 10% in the case of non-PRC enterprises unless otherwise reduced or exempted
by relevant tax treaties or similar arrangements, or 20% in the case of non-PRC individuals, if such gains are deemed to be from PRC
sources. It is unclear whether non-PRC shareholders of our company would be able to claim the benefits of any tax treaties between

59



Table of Contents

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.

In addition to the uncertainty as to the application of the “resident enterprise” classification, we cannot assure you that the PRC
government will not amend or revise the taxation laws, rules and regulations to impose stricter tax requirements or higher tax rates. Any of
such changes could materially and adversely affect our financial condition and results of operations.

We may not be able to obtain certain benefits under relevant tax treaty on dividends paid by our PRC subsidiaries to us through
our Hong Kong subsidiary.

We are a holding company incorporated under the laws of the Cayman Islands and as such rely on dividends and other
distributions on equity from our PRC subsidiaries to satisfy part of our liquidity requirements. Pursuant to the PRC Enterprise Income Tax
Law, a withholding tax rate of 10% currently applies to dividends paid by a PRC “resident enterprise” to a foreign enterprise investor,
unless any such foreign investor’s jurisdiction of incorporation has a tax treaty with China that provides for preferential tax treatment.
Pursuant to the Arrangement between the Mainland of China and the Hong Kong Special Administrative Region for the Avoidance of
Double Taxation on Income, such withholding tax rate may be lowered to 5% if a Hong Kong resident enterprise owns no less than 25% of
a PRC enterprise. According to the Announcement of the State Administration of Taxation on Issues concerning the “Beneficial Owner” in
Tax Treaties, which became effective in April 2018, whether a resident enterprise is a “beneficial owner” that can apply for a low tax rate
under tax treaties depends on an overall assessment of several factors, which may bring uncertainties to the applicability of preferential
tax treatment under the tax treaties. Furthermore, the Administrative Measures for Non-Resident Enterprises to Enjoy Treatments under
Treaties, which became effective in January 2020, requires non-resident enterprises to determine whether they are qualified to enjoy the
preferential tax treatment under the tax treaties and file relevant report and materials with the tax authorities. There are also other
conditions for enjoying the reduced withholding tax rate according to other relevant tax rules and regulations. See “Management’s
Discussion and Analysis of Financial Condition and Results of Operations—Taxation.” In the future we intend to re-invest all earnings, if
any, generated from our PRC subsidiaries for the operation and expansion of our business in China. Should our tax policy change to allow
for offshore distribution of our earnings, we would be subject to a significant withholding tax. We cannot assure you that our determination
regarding our qualification to enjoy the preferential tax treatment will not be challenged by the relevant tax authority or we will be able to
complete the necessary filings with the relevant tax authority and enjoy the preferential withholding tax rate of 5% under the arrangement
with respect to dividends to be paid by our PRC subsidiaries to our Hong Kong subsidiary.

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

In February 2015, SAT issued the Public Notice Regarding Certain Corporate Income Tax Matters on Indirect Transfer of Properties
by Non-Resident Enterprises, or SAT Public Notice 7. SAT Public Notice 7 extends its tax jurisdiction to not only indirect transfers but also
transactions involving transfer of other taxable assets, through the offshore transfer of a foreign intermediate holding company. In addition,
SAT Public Notice 7 provides certain criteria on how to assess reasonable commercial purposes and has introduced safe harbors for
internal group restructurings and the purchase and sale of equity through a public securities market. SAT Public Notice 7 also brings
challenges to both the foreign transferor and transferee (or other person who is obligated to pay for the transfer) of the taxable assets.
Where a non-resident enterprise conducts an “indirect transfer” by transferring the taxable assets indirectly by disposing of the equity
interests of an overseas holding company, the non-resident enterprise being the transferor, or the transferee, or the PRC entity which
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directly owned the taxable assets may report to the relevant tax authority such indirect transfer. Using a “substance over form” principle,
the PRC tax authority may disregard the existence of the overseas holding company if it lacks a reasonable commercial purpose and was
established for the purpose of reducing, avoiding or deferring PRC tax. As a result, gains derived from such indirect transfer may be
subject to PRC enterprise income tax, and the transferee or other person who is obligated to pay for the transfer is obligated to withhold
the applicable taxes, currently at a rate of 10% for the transfer of equity interests in a PRC resident enterprise unless otherwise reduced or
exempted by relevant tax treaties or similar arrangements. On October 17, 2017, SAT issued the Bulletin on Issues Concerning the
Withholding of Non-PRC Resident Enterprise Income Tax at Source, or SAT Bulletin 37, which came into effect on December 1, 2017 and
amended on June 15, 2018. The SAT Bulletin 37 further clarifies the practice and procedure of the withholding of nonresident enterprise
income tax.

We face uncertainties on the reporting and consequences of future private equity financing transactions, share exchanges or other
transactions involving the transfer of shares in our company by investors that are non-PRC resident enterprises. The PRC tax authorities
may pursue such non-resident enterprises with respect to a filing or the transferees with respect to withholding obligation, and request our
PRC subsidiaries to assist in the filing. As a result, we and non-resident enterprises in such transactions may become at risk of being
subject to filing obligations or being taxed under SAT Public Notice 7 and SAT Bulletin 37, and may be required to expend valuable
resources to comply with them or to establish that we and our non-resident enterprises should not be taxed under these regulations, which
may have a material adverse effect on our financial condition and results of operations.

If the custodians or authorized users of controlling non-tangible assets of our company, including our corporate chops and
seals, fail to fulfill their responsibilities, or misappropriate or misuse these assets, our business and operations could be
materially and adversely affected.

Under PRC law, legal documents for corporate transactions are executed using the chops or seal of the signing entity or with the
signature of a legal representative whose designation is registered and filed with the relevant branch of the Administration for Market
Regulation. Although we usually utilize chops to enter into contracts, the designated legal representatives of our WFOE and our VIE have
the apparent authority to enter into contracts on behalf of these entities without chops and bind the entities. The designated legal
representatives of our PRC entities have signed employment agreements with us or these PRC entities under which they agree to abide
by various duties. In order to maintain the physical security of our chops and chops of our PRC entities, we generally store these items in
secured locations accessible only by the authorized personnel in the administrative department of each of our subsidiaries. Although we
monitor such authorized personnel, there is no assurance such procedures will prevent all instances of abuse or negligence. Accordingly,
if any of our authorized personnel misuse or misappropriate our corporate chops or seals, we could encounter difficulties in maintaining
control over the relevant entities and experience significant disruption to our operations. If a designated legal representative obtains
control of the chops in an effort to obtain control over our PRC entities, we or our PRC entities would need to pass a new shareholder or
board resolution to designate a new legal representative and we would need to take legal action to seek the return of the chops, apply for
new chops with the relevant authorities, or otherwise seek legal redress for the violation of the representative’s fiduciary duties to us,
which could involve significant time and resources and divert management attention away from our regular business. In addition, the
affected entities may not be able to recover corporate assets that are sold or transferred out of our control in the event of such a
misappropriation if a transferee relies on the apparent authority of the representative and acts in good faith.
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If additional remedial measures are imposed on the “big four” PRC-based accounting firms, including our independent
registered public accounting firm, in administrative proceedings brought by the SEC alleging such firms’ failure to meet specific
criteria set by the SEC with respect to requests for the production of documents, we could fail to timely file future financial
statements in compliance with the requirements of the Exchange Act.

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

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

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

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

There has been no public market for our shares or ADSs prior to this offering, and you may not be able to resell our ADSs at or
above the price you paid, or at all.

Prior to this initial public offering, there has been no public market for our shares or ADSs. We will apply to list our ADSs on the
Nasdaq Global Select Market. Our shares will not be listed on any exchange or quoted for trading on any over-the-counter trading system.
If an active trading market for our ADSs does not develop after this offering, the market price and liquidity of our ADSs will be materially
and adversely affected.

Negotiations with the underwriters will determine the initial public offering price for our ADSs which may bear no relationship to their
market price after the initial public offering. We cannot assure you that an active trading market for our ADSs will develop or that the
market price of our ADSs will not decline below the initial public offering price.

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. The securities of some of these
companies, including online recruitment services companies, have experienced significant volatility since their initial public offerings,
including, in some cases, substantial price declines in their trading prices. The trading performances of other Chinese companies’
securities after their offerings may affect the attitudes of investors toward Chinese companies listed in the United States in general and
consequently may impact the trading performance of the ADSs, regardless of our actual operating performance.

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 the following:

» actual or anticipated variations in our revenues, earnings and cash flow;

« the financial projections we may provide to the public, any changes in these projections or our failure to meet these projections;
« fluctuations in key operating metrics;

» 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;

» announcements of studies and reports relating to the quality of the services offered in our online recruitment platform or similar
platforms of our competitors;

« failure of securities analysts to initiate or maintain coverage of our company, changes in financial estimates by securities analysts
who follow our company or our failure to meet these estimates or the expectations of investors;

» 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;
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 release of lockup or other transfer restrictions on our outstanding equity securities or sales of additional equity securities;
» potential litigation or regulatory investigations; and

» other events or factors, including those resulting from war, epidemics, incidents of terrorism or responses to these events.

Any of these factors may result in large and sudden changes in the volume and price at which the ADSs will trade. Furthermore, the
stock market in general experiences price and volume fluctuations that are often unrelated or disproportionate to the operating
performance of companies like us. These broad market and industry fluctuations may adversely affect the market price of our ADSs.
Volatility or a lack of positive performance in our ADS price may also adversely affect our ability to retain key employees, most of whom
have been granted equity incentives.

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

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

Our authorized share capital will be divided into Class A ordinary shares and Class B ordinary shares effective immediately prior to
the completion of this offering (with certain shares remaining undesignated, with power for our directors to designate and issue such
classes of shares as they think fit). Holders of Class A ordinary shares will be entitled to one vote per share, while holders of Class B
ordinary shares will be entitled to 15 votes per share. We will issue Class A ordinary shares represented by our ADSs in this offering. Each
Class B ordinary share is convertible into one Class A ordinary share at any time by the holder thereof, while Class A ordinary shares are
not convertible into Class B ordinary shares under any circumstances. After this offering, the holder of Class B ordinary shares will have
the ability to control matters requiring shareholders’ approval, including any amendment of our memorandum and articles of association.
Any future issuances of Class B ordinary shares may be dilutive to the voting power of holders of Class A ordinary shares. Any
conversions of Class B ordinary shares into Class A ordinary shares may dilute the percentage ownership of the existing holders of Class
A ordinary shares within their class of ordinary shares. Such conversions may increase the aggregate voting power of the existing holders
of Class A ordinary shares. In the event that we have multiple holders of Class B ordinary shares in the future and certain of them convert
their Class B ordinary shares into Class A ordinary shares, the remaining holders who retain their Class B ordinary shares may experience
increases in their relative voting power.

Upon the completion of this offering, Mr. Peng Zhao, our Founder, Chairman and Chief Executive Officer, will beneficially own all of
our issued Class B ordinary shares. These Class B ordinary shares will constitute 17.6% of our total issued and outstanding share capital
immediately after the completion of this offering and 76.2% of the aggregate voting power of our total issued and outstanding share capital
immediately after the completion of this offering due to the disparate voting powers associated with our dual-class share structure,
assuming the underwriters do not exercise their option to purchase additional ADSs. As a result of the dual-class share structure and the
concentration of ownership,
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holders of Class B ordinary shares will have considerable influence over matters such as decisions regarding mergers and consolidations,
election of directors and other significant corporate actions. Such holders may take actions that are not in the best interest of us or our
other shareholders. This concentration of ownership may discourage, delay or prevent a change in control of our company, which could
have the effect of depriving our other shareholders of the opportunity to receive a premium for their shares as part of a sale of our
company and may reduce the price of our ADSs. This concentrated control will limit your ability to influence corporate matters and could
discourage others from pursuing any potential merger, takeover or other change of control transactions that holders of Class A ordinary
shares and ADSs may view as beneficial.

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

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

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

The trading market for our ADSs will depend in part on the research and reports that securities or industry analysts publish about
us or our business. If research analysts do not establish and maintain adequate research coverage or if one or more of the analysts who
covers us downgrades our ADSs or publishes inaccurate or unfavorable research about our business, the market price for our ADSs
would likely decline. If one or more of these analysts cease coverage of our company or fail to publish reports on us regularly, we could
lose visibility in the financial markets, which, in turn, could cause the market price or trading volume for our ADSs to decline.

We currently do not expect to pay dividends in the foreseeable future after this offering and you must rely on price appreciation
of our ADSs for return on your investment.

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

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

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 immediate and substantial dilution of approximately US$15.62 per
ADS, representing the difference between the initial public offering price of US$19.00 per ADS, and our net tangible book value per ADS
as of March 31, 2021, after giving effect to the net proceeds we receive from this offering and other pro forma adjustments. 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.

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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Substantial future sales or perceived potential sales of our ADSs in the public market could cause the price of our ADSs to
decline.

Sales of our ADSs in the public market after this offering, or the perception that these sales could occur, could cause the market
price of our ADSs to decline. All ADSs sold in this offering will be freely transferable without restriction or additional registration under the
Securities Act. The remaining ordinary shares issued and outstanding after this offering and the concurrent private placements will be
available for sale, upon the expiration of the 180-day lock-up period beginning from the date of this prospectus, subject to volume and
other restrictions as applicable provided in Rules 144 and 701 under the Securities Act. Any or all of these shares may be released prior to
the expiration of the lock-up period at the discretion of the representatives of the underwriters of this offering. To the extent shares are
released before the expiration of the lock-up period and sold into the market, the market price of our ADSs could decline.

After completion of this offering, certain holders of our Class A ordinary shares may cause us to register under the Securities Act
the sale of their shares, subject to the 180-day lock-up period in connection with this offering. Registration of these shares under the
Securities Act would result in ADSs representing these shares becoming freely tradable without restriction under the Securities Act
immediately upon the effectiveness of such registration. Sales of these registered shares in the form of ADSs in the public market could
cause the price of our ADSs to decline.

Because the amount, timing, and whether or not we distribute dividends at all are entirely at the discretion of our board of
directors, you must rely on price appreciation of our ADSs for return on your investment.

Our board of directors has 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 out of the share premium account if this would result in the company being
unable to pay its debts as they fall due in the ordinary course of business immediately following the date on which the dividend is
proposed to be paid. 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 our
ADSs. There is no guarantee that the ADSs will appreciate in value after our initial public offering or even maintain the price at which you
purchased the ADSs. You may not realize a return on your investment in the ADSs, and you may even lose your entire investment in
the ADSs.

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

A non-U.S. corporation, such as our company, will be classified as a passive foreign investment company, or PFIC, for U.S. federal
income tax purposes for any taxable year if either (i) 75% or more of its gross income for such year consists of certain types of “passive”
income, or (ii) 50% or more of the value of its assets (generally determined on the basis of a quarterly average) during such year is
attributable to assets that produce or are held for the production of passive income (the “asset test”). Although the law in this regard is not
entirely clear, we treat our VIE as being owned by us for U.S. federal income tax purposes because we control their management
decisions and are entitled to substantially all of the economic benefits associated with them. As a result, we consolidate their results
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of operations in our consolidated U.S. GAAP financial statements. If it were determined, however, that we are not the owner of our VIE for
U.S. federal income tax purposes, we may be treated as a PFIC for the current taxable year and any subsequent taxable year. Assuming
that we are the owner of our VIE for U.S. federal income tax purposes, and based on the current and anticipated value of our assets and
composition of our income and assets (taking into account the expected cash proceeds from, and our anticipated market capitalization
following, this offering), we do not presently expect to be a PFIC for the current taxable year or the foreseeable future.

However, while we do not expect to be or become a PFIC, no assurance can be given in this regard because the determination of
whether we are or will become a PFIC for any taxable year is a fact-intensive inquiry made annually that depends, in part, upon the
composition of our income and assets. Fluctuations in the market price of our ADSs may cause us to be or become a PFIC for the current
or subsequent taxable years because the value of our assets for the purpose of the asset test, including the value of our goodwill and
other unbooked intangibles, may be determined by reference to the market price of our ADSs from time to time (which may be volatile).
The composition of our income and assets may also be affected by how, and how quickly, we use our liquid assets and the cash raised in
this offering.

If we are or become a PFIC for any taxable year during which a U.S. Holder (as defined in “Taxation—United States Federal
Income Tax Considerations”) holds our ADSs or ordinary shares, certain adverse U.S. federal income tax consequences could apply to
such U.S. Holder. See “Taxation—United States Federal Income Tax Considerations—Passive Foreign Investment Company Rules.”

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.

Our post-offering memorandum and articles of association 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, the terms and rights of that series, any or all of which may be greater than the
rights associated with our ordinary shares in the form of ADSs. These provisions could have the effect of depriving our shareholders of the
opportunity to sell their shares 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.

Our post-offering memorandum and articles of association and the deposit agreement provide that the United States District
Court for the Southern District of New York (or, if the United States District Court for the Southern District of New York lacks
subject matter jurisdiction over a particular dispute, the state courts in New York County, New York) is the exclusive judicial
forum within the U.S. for the resolution of any complaint asserting a cause of action arising out of or relating in any way to the
federal securities laws of the United States, and any suit, action or proceeding arising out of or relating in any way to the ADSs
or the deposit agreement, which could limit the ability of holders of our ordinary shares, the ADSs or other securities to obtain a
favorable judicial forum for disputes with us, our directors and officers, the depositary, and potentially others.

Our post-offering memorandum and articles of association provide that the United States District Court for the Southern District of
New York (or, if the United States District Court for the Southern District of New York lacks subject matter jurisdiction over a particular
dispute, the state courts in New
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York County, New York) is the exclusive forum within the United States for the resolution of any complaint asserting a cause of action
arising out of or relating in any way to the federal securities laws of the United States, regardless of whether such legal suit, action, or
proceeding also involves parties other than our company. Our deposit agreement with the depositary bank also provides that the United
States District Court for the Southern District of New York (or, if the United States District Court for the Southern District of New York lacks
subject matter jurisdiction over a particular dispute, the state courts in New York County, New York) will have jurisdiction to hear and
determine any suit, action, or proceeding and to settle any dispute between the depositary bank and us that may arise out of or relate in
any way to the deposit agreement, including claims under the Securities Act or the Exchange Act. Holders and beneficial owners of our
ADSs, by holding an ADS or an interest therein, understand and irrevocably agree that any legal suit, action, or proceeding against or
involving us or the depositary bank arising out of or related in any way to the deposit agreement, ADSs, or the transactions contemplated
thereby or by virtue of ownership thereof, including without limitation claims under the Securities Act or the Exchange Act, may only be
instituted in the United States District Court for the Southern District of New York (or, if the United States District Court for the Southern
District of New York lacks jurisdiction or such designation of the exclusive forum is, or becomes, invalid, illegal, or unenforceable, in the
state courts of New York County, New York). However, the enforceability of similar federal court choice of forum provisions has been
challenged in legal proceedings in the United States, and a court could find this type of provision to be inapplicable, unenforceable, or
inconsistent with other documents relevant to the filing of such lawsuits. If a court were to find the federal court choice of forum provision
contained in our post-offering memorandum and articles of association or our deposit agreement with the depositary bank to be
inapplicable or unenforceable in an action, we may incur additional costs associated with resolving such action in other jurisdictions. If
upheld, the forum selection clause in our post-offering memorandum and articles of association, as well as the forum selection provisions
in the deposit agreement, may limit a security-holder’s ability to bring a claim against us, our directors and officers, the depositary bank,
and potentially others in his or her preferred judicial forum, and this limitation may discourage such lawsuits. In addition, the Securities Act
provides that both federal and state courts have jurisdiction over suits brought to enforce any duty or liability under the Securities Act or
the rules and regulations thereunder. Accepting or consent to this forum selection provision does not constitute a waiver by you of
compliance with federal securities laws and the rules and regulations thereunder. You may not waive compliance with federal securities
laws and the rules and regulations thereunder. The exclusive forum provision in our post-offering memorandum and articles of association
will not operate so as to deprive the courts of the Cayman Islands from having jurisdiction over matters relating to our internal affairs.

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

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

As 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 management, members of our 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 Act of the
Cayman Islands and the laws applicable to companies incorporated in the United States and their shareholders, see “Description of Share
Capital—Our Post-Offering Memorandum and Articles of Association—Differences in Corporate Law.”

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 an exempted company incorporated under the laws of the Cayman Islands. However, we conduct substantially all of our
operations in China and most of our assets are located in China. In addition, all of our directors and senior executive officers reside within
China for at least a significant portion of the time and most are PRC nationals. As a result, it may be difficult for you to effect service of
process upon us or our management residing in China. It may also be difficult for you to enforce in U.S. courts of the judgments obtained
in U.S. courts based on the civil liability provisions of the U.S. federal securities laws against us and our officers and directors. In addition,
there is uncertainty as to whether the courts of the Cayman Islands or the PRC would recognize or enforce judgments of U.S. courts
against us or such persons predicated upon the civil liability provisions of the securities laws of the United States or any state. On
January 9, 2021, MOFCOM promulgated the Order of the Ministry of Commerce of the People’s Republic of China, or Order No. 1, with
immediate effect. Under Order No. 1, a citizen, if legal person or other organization of China is prohibited or restricted by foreign legislation
and other measures from engaging in normal economic, trade and related activities with a third state (or region) or its citizens, legal
persons or other organizations, the citizen, legal person or other organization shall truthfully report such matters to MOFCOM within 30
days. Upon assessment and confirmation that there exists unjustified extra-territorial application of foreign legislation and other measures,
MOFCOM will issue a prohibition order to prevent the relevant foreign legislation and other measures from being accepted, executed, or
observed, but such a citizen, legal person or other organization may apply to MOFCOM for an exemption from compliance with such
prohibition order. However, since Order No. 1 is relatively new, its enforcement involves uncertainty in practice.

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

It may be difficult for overseas regulators to conduct investigation or collect evidence within China.

Shareholder claims or regulatory investigation that are common in the United States generally are difficult to pursue as a matter of
law or practicality in China. For example, in China, there are significant legal and other obstacles to providing information needed for
regulatory investigations or litigation initiated outside China. Although the authorities in China may establish a regulatory cooperation
mechanism with the securities regulatory authorities of another country or region to implement cross-border supervision and
administration, such cooperation with the securities regulatory authorities in the Unities States may not be efficient in the absence of
mutual and practical cooperation mechanism. Furthermore, according to Article 177 of the PRC Securities Law, or Article 177, which
became effective in March 2020, no overseas securities regulator is allowed to directly conduct investigation or evidence collection
activities within the territory of the PRC. While detailed interpretation of or implementation rules under Article 177 have yet to be
promulgated, the inability for an overseas securities regulator to directly conduct investigation or evidence collection activities within China
may further increase difficulties faced by you in protecting your interests. See also “—Risks Relating to Our ADSs and This Offering—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” for risks associated with investing in us as a Cayman Islands company.

You may experience dilution of your holdings due to 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 provisions of the
Securities Act. The depositary may, but is not required to, attempt to sell these undistributed rights to third parties, and may allow the
rights to lapse. We may be unable to establish an exemption from registration under the Securities Act, and we are under no obligation to
file a registration statement with respect to these rights or underlying securities or to endeavor to have a registration statement declared
effective. Accordingly, holders of ADSs may be unable to participate in our rights offerings and may experience dilution of their holdings as
a result.

You may not receive cash dividends if the depositary decides it is impractical to make them available to you.

The depositary will pay cash dividends on the ADSs only to the extent that we decide to distribute dividends on our ordinary shares
or other deposited securities, and we do not have any present plan to pay any cash dividends on our ordinary shares in the foreseeable
future. To the extent that there is a distribution, the depositary of our ADSs has agreed to pay to you the cash dividends or other
distributions it or the custodian receives on our ordinary shares or other deposited securities after deducting its fees and expenses. You
will receive these distributions in proportion to the number of ordinary shares your ADSs represent. However, the depositary may, at its
discretion, decide that it is impractical to make a distribution available to any holders of ADSs. For example, the depositary may determine
that it is not practicable to distribute certain property through the mail, or that the value of
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certain distributions may be less than the cost of mailing them. In these cases, the depositary may decide not to distribute such property to
you.

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

We have not determined a specific use for a portion of the net proceeds of this offering, and our management will have
considerable discretion in deciding how to apply these proceeds. You will not have the opportunity to assess whether the proceeds are
being used appropriately before you make your investment decision. You must rely on the judgment of our management regarding the
application of the net proceeds of this offering. Our management has discretion over the use of proceeds we receive from this offering, and
we could spend the proceeds we receive from this offering in ways our ADS holders may not agree with or that do not yield a favorable
return, or no return at all. Our actual use of these proceeds may differ substantially from our plans, if any, in the future. We cannot assure
you that the net proceeds will be used in a manner that would improve our results of operations or increase our ADS price, nor that these
net proceeds will be placed only in investments that generate income or appreciate in value.

You may be subject to limitations on 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 expedient in connection with the performance of its duties. The depositary may close its books from time to time for a
number of reasons, including in connection with corporate events such as a rights offering, during which time the depositary needs to
maintain an exact number of ADS holders on its books for a specified period. The depositary may also close its books in emergencies,
and on weekends and public holidays. The depositary may refuse to deliver, transfer or register transfers of the 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 will incur increased costs as a result of being a public company, particularly after we cease to qualify as an “emerging
growth company.”

We have become a public company and expect to incur significant legal, accounting and other expenses that we did not incur as a
private company. The Sarbanes-Oxley Act of 2002, as well as rules subsequently implemented by the SEC and the Nasdaq Global Select
Market, impose various requirements on the corporate governance practices of public companies. We expect these rules and regulations
to increase our legal and financial compliance costs and to make some corporate activities more time-consuming and costly.

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

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 United States 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;

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

 certain audit committee independence requirements in Rule 10A-3 of the Exchange Act.

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 Nasdaq Global Select
Market. 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.

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

As a company with less than US$1.07 billion in revenues for our last fiscal year, we qualify as an “emerging growth company”
pursuant to the JOBS Act. Therefore, we 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 and permission to delay adopting new or revised accounting standards until such time as those standards apply to private
companies. As a result, if we elect not to comply with such reporting and other requirements, in particular the auditor attestation
requirements, our investors may not have access to certain information they may deem important.

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, and we have elected to take advantage of such exemptions. This election allows us to delay the adoption of new or revised
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accounting standards that have different effective dates for public and private companies until those standards apply to private companies,
and as a result of this election our financial statements may not be comparable to those of companies that comply with public company
effective dates, including other emerging growth companies that have not made this election.

We cannot predict if investors will find our ADSs less attractive or our company less comparable to certain other public companies
because we may rely on more of these exemptions and elections. If some investors find our ADSs less attractive as a result, there may be
a less active trading market for our ADSs and our ADS price may be more volatile.

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

We will be a “controlled company” as defined under the Nasdaq Stock Market Rules because Mr. Peng Zhao, our Founder,
Chairman and Chief Executive Officer, will beneficially own more than 50% of our total voting power immediately after the completion of
this offering. For so long as we remain a controlled company under that definition, we are permitted to elect to rely on, and may rely on,
certain exemptions from corporate governance rules, including an exemption from the rule that a majority of our board of directors must be
independent directors. As a result, you may not have the same protection afforded to shareholders of companies that are subject to these
corporate governance requirements.

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 Nasdaq listing standards; these practices may afford
less protection to shareholders than they would enjoy if we complied fully with such corporate governance listing standards.

After we are listed on the Nasdaq Global Select Market, we will be subject to the Nasdaq Stock Market's corporate governance
listing standards. However, Nasdaqg Stock Market'’s rules permit a foreign private issuer like us to follow the corporate governance
practices of its home country. Certain corporate governance practices in the Cayman Islands, which is our home country, may differ
significantly from the Nasdaq Stock Market's corporate governance listing standards. For example, Cayman Islands does not require us to
comply with the following corporate governance listing standards of the Nasdaq Stock Market: (i) having the majority of our board of
directors composed of independent directors, (ii) having a minimum of three members in our audit committee, (iii) holding annual
shareholders’ meetings, (iv) having a compensation committee composed entirely of independent directors, and (v) having a nominating
and corporate governance committee composed entirely of independent directors. We do not intend to hold annual shareholders’
meetings and annual elections of directors after the completion of this offering. If we choose to follow additional home country practices in
the future, our shareholders may be afforded less protection than they would otherwise enjoy under the Nasdaq Stock Market's corporate
governance listing standards applicable to U.S. domestic issuers.

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 how the Class A ordinary shares which are represented by your ADSs are voted.

Holders of ADSs do not have the same rights as our shareholders. As a holder of our ADSs, you will not have any direct right to
attend general meetings of our shareholders or to cast any votes at such meetings. As an ADS holder, you will only be able to exercise the
voting rights carried by the
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underlying Class A ordinary shares which are represented by your ADSs indirectly by giving voting instructions to the depositary in
accordance with the provisions of the deposit agreement. Under the deposit agreement, you may vote only by giving voting instructions to
the depositary. Upon receipt of your voting instructions, the depositary will try, as far as is practicable, to vote the Class A ordinary shares
underlying your ADSs in accordance with your instructions, in the case of voting by poll, and in accordance with the instructions provided
by a majority of the ADS holders who provide instructions, in the case of a vote by show of hands. If we ask for your instructions, then
upon receipt of your voting instructions, the depositary will try to vote the underlying Class A ordinary shares in accordance with these
instructions. If we do not instruct the depositary to ask for your instructions, the depositary may still vote in accordance with instructions
you give, but it is not required to do so. You will not be able to directly exercise your right to vote with respect to the underlying Class A
ordinary shares unless you withdraw the shares, and become the registered holder of such shares prior to the record date for the general
meeting. Under our post-offering memorandum and articles of association that will become effective immediately prior to completion of this
offering, the minimum notice period required to be given by our company to our registered shareholders to convene a general meeting will
be seven calendar days. When a general meeting is convened, you may not receive sufficient advance notice of the meeting to withdraw
the shares underlying your ADSs and become the registered holder of such shares to allow you to attend the general meeting and to vote
directly with respect to any specific matter or resolution to be considered and voted upon at the general meeting. In addition, under our
post-offering memorandum and articles of association that will become effective 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 Class A ordinary shares underlying your ADSs and becoming the registered
holder of such shares prior to the record date, so that you would not be able to attend the general meeting or to vote directly. If we ask for
your instructions, the depositary will notify you of the upcoming vote and will arrange to deliver our voting materials to you. We have
agreed to give the depositary notice of shareholder meetings sufficiently in advance of such meetings. Nevertheless, we cannot assure
you that you will receive the voting materials in time to ensure that you can instruct the depositary to vote the underlying Class A ordinary
shares represented by your ADSs. In addition, the depositary and its agents are not responsible for failing to carry out voting instructions
or for their manner of carrying out your voting instructions. 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. In addition, in your capacity as an ADS holder, you will not be able to call a shareholders’ meeting. Except in limited
circumstances, the depositary for our ADSs will give us a discretionary proxy to vote the Class A ordinary shares underlying your ADSs if
you do not vote at shareholders’ meetings, which could adversely affect your interests.

We are entitled to amend the deposit agreement and to change the rights of ADS holders under the terms of such agreement, or
to terminate the deposit agreement, without the prior consent of the ADS holders.

We are entitled to amend the deposit agreement and to change the rights of the ADS holders under the terms of such agreement,
without the prior consent of the ADS holders. We and the depositary may agree to amend the deposit agreement in any way we decide is
necessary or advantageous to us. Amendments may reflect, among other things, operational changes in the ADS program, legal
developments affecting ADSs or changes in the terms of our business relationship with the depositary. In the event that the terms of an
amendment impose or increase fees or charges (other than in connection with foreign exchange control regulations, and taxes and other
governmental charges, delivery and other such expenses) or materially prejudice an existing substantial right of the ADS holders, ADS
holders will only receive 30 days’ advance notice of the amendment, and no prior
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consent of the ADS holders is required under the deposit agreement. Furthermore, we may decide to terminate the ADS facility at any
time for any reason. For example, terminations may occur when we decide to list our shares on a non-U.S. securities exchange and
determine not to continue to sponsor an ADS facility or when we become the subject of a takeover or a going-private transaction. If the
ADS facility will terminate, ADS holders will receive at least 30 days’ prior notice, but no prior consent is required from them. Under the
circumstances that we decide to make an amendment to the deposit agreement that is disadvantageous to ADS holders or terminate the
deposit agreement, the ADS holders may choose to sell their ADSs or surrender their ADSs and become direct holders of the underlying
common shares, but will have no right to any compensation whatsoever.

ADS 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 Class A ordinary shares provides that, subject to the depositary’s
right to require a claim to be submitted to arbitration, the United States District Court for the Southern District of New York (or, if the United
States District Court for the Southern District of New York lacks subject matter jurisdiction over a particular dispute, in the state courts in
New York County, New York) shall have exclusive jurisdiction to hear and determine claims arising out of or relating in any way to the
deposit agreement (including claims arising under the Exchange Act or the Securities Act) and in that regard, to the fullest extent permitted
by law, ADS holders waive the right to a jury trial of 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 opposed a jury trial demand based on the waiver, the court would determine whether the waiver was
enforceable based on the facts and circumstances of that case in accordance with the 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. In determining whether
to enforce a contractual pre-dispute jury trial waiver provision, courts will generally consider whether a party knowingly, intelligently and
voluntarily waives the right to a jury trial. We believe that this is 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, lead to increased costs to bring a claim, limited access to information and other imbalances of resources
between such holder and us, or limit such holder’s ability to bring a claim in a judicial forum that such holder finds favorable. If a 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 had,
including results that could be less favorable to the plaintiff(s) in any such action.

Nevertheless, if this jury trial waiver provision is not enforced, to the extend a court action proceeds, it would proceed under the
terms of the deposit agreement with a jury trial. No condition, stipulation or provision of the deposit agreement or ADSs shall relieve us or
the depositary from our respective obligations to comply with the Securities Act and the Exchange Act nor serve as a waiver by

76



Table of Contents

any holder or beneficial owner of ADSs of compliance with the U.S. federal securities laws and the rules and regulations promulgated
thereunder.

The depositary for the ADSs will give us a discretionary proxy to vote our ordinary shares underlying your ADSs if you do not
timely provide voting instructions to the depositary, except in limited circumstances, which could adversely affect your
interests.

Under the deposit agreement for the ADSs, if you do not timely provide voting instructions to the depositary, the depositary will give
us a discretionary proxy to vote our ordinary shares underlying your ADSs at shareholders’ meetings unless:

we have failed to timely provide the depositary with notice of the meeting and related voting materials;
we have instructed the depositary that we do not wish a discretionary proxy to be given;
we have informed the depositary that there is substantial opposition as to a matter to be voted on at the meeting;

we have informed the depositary that a matter to be voted on at the meeting may have a material adverse impact on
shareholders; or

the voting at the meeting is to be made on a show of hands.

The effect of this discretionary proxy is that if you do not timely provide voting instructions to the depositary in the manner required
by the deposit agreement, you cannot prevent our ordinary shares underlying your ADSs from being voted, except under the
circumstances described above. This may make it more difficult for shareholders to influence the management of our company. Holders of
our ordinary shares are not subject to this discretionary proxy.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

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

” ”w ”w

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

» our mission, goals and strategies;

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

» the expected growth of the online recruitment service industry in China;

» our expectations regarding the prospects of our business model and demand for and market acceptance of our services;

» our expectations regarding maintaining and strengthening our relationships with users, business partners and other
stakeholders;

« competition in our industry;

» our proposed use of proceeds from this offering;

» relevant government policies and regulations relating to our industry;
» general economic and business conditions globally and in China; and

» assumptions underlying or related to any of the foregoing.

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

This prospectus contains certain data and information that we obtained from various government and private publications.
Statistical data in these publications also includes projections based on a number of assumptions. Our industry may not grow at the rate
projected by market data, or at all. Failure of this market to grow at the projected rate may have a material and adverse effect on our
business and the market price of the ADSs. In addition, the rapidly evolving nature of this industry results in significant uncertainties for
any projections or estimates relating to the growth prospects or future condition of our market. Furthermore, if any one or more of the
assumptions underlying the
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market data are later found to be incorrect, actual results may differ from the projections based on these assumptions. You should not
place undue reliance on these forward-looking statements.

The forward-looking statements made in this prospectus relate only to events or information as of the date on which the statements
are made in this prospectus. Except as required by law, we undertake no obligation to update or revise publicly any forward-looking
statements, whether as a result of new information, future events or otherwise, after the date on which the statements are made or to
reflect the occurrence of unanticipated events. You should read this prospectus and the documents that we refer to in this prospectus and

have filed as exhibits to the registration statement, of which this prospectus is a part, completely and with the understanding that our
actual future results may be materially different from what we expect.
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USE OF PROCEEDS

We estimate that we will receive net proceeds from this offering of approximately US$869.2 million, or approximately US$1,000.1
million if the underwriters exercise their option to purchase additional ADSs, after deducting underwriting discounts and commissions and
the estimated offering expenses payable by us.

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

« approximately 40% for investment in technology infrastructure and research and development to upgrade our service offerings
and to improve technology capabilities in areas such as Al and big data analytics;

« approximately 35% for marketing activities to drive user growth and to expand into a wider user base and more geographical
markets;

» approximately 15% for exploration of new product and service offerings, such as providing other human resource services; and

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

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

To the extent that the net proceeds we receive from this offering are not immediately applied for the above purposes, we plan to
invest the net proceeds in short-term, interest-bearing, debt instruments or demand deposits.

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

Our board of directors has discretion on 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
board of directors. In either case, all dividends are subject to certain restrictions under Cayman Islands law, namely that our company may
only pay dividends out of profits or share premium account, and provided always that in no circumstances may a dividend be paid out of
the share premium account if this would result in our company being unable to pay its debts as they fall due in the ordinary course of
business immediately following the date on which the dividend is proposed to be paid. Even if we decide to pay dividends, the form,
frequency and amount will depend upon our future operations and earnings, capital requirements and surplus, general financial condition,
contractual restrictions and other factors that the board of directors may deem relevant.

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

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

If we pay any dividends on our ordinary shares, we will pay those dividends which are payable in respect of the underlying Class A
ordinary shares represented by the ADSs to the depositary, as the registered holder of such Class A ordinary shares, and the depositary
then will pay such amounts to the ADS holders in proportion to the underlying Class A ordinary shares represented by the ADSs held by
such ADS holders, subject to the terms of the deposit agreement, including the fees and expenses payable thereunder. See “Description
of American Depositary Shares.” Cash dividends on our ordinary shares, if any, will be paid in U.S. dollars.
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CAPITALIZATION

The following table sets forth our capitalization as of March 31, 2021:

* on an actual basis;

» on a pro forma basis to reflect the automatic conversion and the re-designation of the issued and outstanding preferred shares
on a one-for-one basis into Class A ordinary shares immediately prior to the completion of this offering; and

« on a pro forma as adjusted basis to reflect (i) the automatic conversion and the re-designation of the issued and outstanding
preferred shares on a one-for-one basis into Class A ordinary shares immediately prior to the completion of this offering, (ii) the
issuance of 24,745,531 Class B ordinary shares to TECHWOLF LIMITED, a British Virgin Islands company, at a par value of
US$0.0001 per share, immediately after the listing of our ADSs on the Nasdaq Global Select Market; and (jii) the issuance and
sale of 48,000,000 ADSs representing 96,000,000 Class A ordinary shares by us in this offering at the initial public offering price
of US$19.00 per ADS, 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.”

Mezzanine Equity:

Series A convertible redeemable preferred shares (US$0.0001 par value; 60,000,000
authorized, issued and outstanding on an actual basis, and none issued and
outstanding on a pro forma or a pro forma as adjusted basis)

Series B convertible redeemable preferred shares (US$0.0001 par value; 40,000,000
authorized, issued and outstanding on an actual basis, and none issued and
outstanding on a pro forma or a pro forma as adjusted basis)

Series C convertible redeemable preferred shares (US$0.0001 par value; 147,068,133
authorized, issued and outstanding on an actual basis, and none issued and
outstanding on a pro forma or a pro forma as adjusted basis)

Series D convertible redeemable preferred shares (US$0.0001 par value; 60,856,049
authorized, issued and outstanding on an actual basis, and none issued and
outstanding on a pro forma or a pro forma as adjusted basis)

Series E convertible redeemable preferred shares (US$0.0001 par value; 144,073,367
authorized, issued and outstanding on an actual basis, and none issued and
outstanding on a pro forma or a pro forma as adjusted basis)
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As of March 31, 2021

Pro Forma As

Actual Pro Forma Adjusted(1)
(in thousands)

RMB US$ RMB Uss RMB US$
36,772 5,612 — — — —
69,104 10,547 — — — —

486,203 74,209 — — — _

386,869 59,048 — — — —

1,873,758 285,992 — — — —
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As of March 31, 2021

Actual

Pro Forma

Pro Forma As
Adjusted(1)

RMB

Us$

(in thousands)

RMB

Uss$

RMB Uss$

Series F convertible redeemable preferred shares (US$0.0001 par value;
99,354,585 authorized, issued and outstanding on an actual basis, and
none issued and outstanding on a pro forma or a pro forma as adjusted
basis) 2,930,151

Subscription receivables from shareholders (103,596)

447,228
(15,812)

Total Mezzanine Equity 5,679,261
Shareholders’ (Deficit)/[Equity:
Ordinary shares (US$0.0001 par value; 827,539,829 Class A ordinary shares

and 121,108,037 Class B ordinary shares authorized, 15,375,468 Class A

ordinary shares and 116,084,870 Class B ordinary shares issued, and

11,717,615 Class A ordinary shares and 116,084,870 Class B ordinary

shares outstanding on an actual basis; 563,069,749 Class A ordinary

shares and 116,084,870 Class B ordinary shares issued and outstanding

on a pro forma basis; 659,069,749 Class A ordinary shares and

140,830,401 Class B ordinary shares issued and outstanding on a pro

forma as adjusted basis) 80
Treasury shares (3,657,853 shares on an actual, a pro forma, or a pro forma

as adjusted basis) —
Additional paid-in capital 366,366
Accumulated other comprehensive loss (104,419)
Accumulated deficit (2,798,224)

866,824

12

55,018
(15,936)
(427,092)

446

6,045,261
(104,419)
(2,798,224)

68

922,686
(15,936)
(427,092)

524 80

13,280,047 2,026,931
(104,419) (15,936)
(4,338,438) (662,175)

Total Shareholders’ (Deficit)/[Equity (2,536,197)

(387,098)

3,143,064

479,726

8,837,714 1,348,900

Total Mezzanine Equity and Shareholders’ (Deficit)/Equity 3,143,064

479,726

3,143,064

479,726

8,837,714 1,348,900

1) The pro forma as adjusted information discussed above is illustrative only.

83



Table of Contents

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 on an as-converted basis.

Our net tangible book value as of March 31, 2021 was approximately US$479.3 million, or US$3.75 per ordinary share and
US$7.50 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, after giving effect to (i) the
additional proceeds we will receive from this offering, and (ii) the issuance immediately after the listing of our ADSs on the Nasdaq Global
Select Market of 24,745,531 Class B ordinary shares to TECHWOLF LIMITED, a British Virgin Islands company, at a par value of
US$0.0001 per share, from the initial public offering price of US$9.50 per Class A ordinary share, and after deducting underwriting
discounts and commissions and estimated offering expenses payable by us. Because the Class A ordinary shares and Class B ordinary
shares have the same dividend and other rights, except for voting and conversion rights, the dilution is presented based on all issued and
outstanding ordinary shares, including Class A ordinary shares and Class B ordinary shares (including the aforementioned 24,745,531
Class B ordinary shares to be issued to TECHWOLF LIMITED after the listing of our ADSs on the Nasdag Global Select Market).

Without taking into account any other changes in pro forma net tangible book value after March 31, 2021, other than to give effect
to our sale of the ADSs offered in this offering at the initial public offering price of US$19.00 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
March 31, 2021 would have been US$1,348.4 million, or US$1.69 per ordinary share and US$3.38 per ADS. This represents an
immediate decrease in net tangible book value of US$2.06 per ordinary share and US$4.12 per ADS to the existing shareholders and an
immediate dilution in net tangible book value of US$7.81 per ordinary share and US$15.62 per ADS to investors purchasing ADSs in this
offering. The following table illustrates such dilution:

Per

Ordinary

__Share Per ADS
Initial public offering price US$9.50 US$19.00
Net tangible book value as of March 31, 2021 US$3.75 Us$ 7.50
Pro forma net tangible book value after giving effect to the conversion of our preferred shares US$0.71 US$ 1.42
Pro forma as adjusted net tangible book value after giving effect to the conversion of our preferred

shares, the issuance of Class B ordinary shares to TECHWOLF LIMITED, and this offering US$1.69 US$ 3.38

Amount of dilution in net tangible book value to new investors in this offering US$7.81 US$15.62
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The following table summarizes, on a pro forma as adjusted basis as of March 31, 2021, the differences between existing
shareholders and the new investors with respect to the number of ordinary shares (in the form of ADSs or shares) purchased from us, the
total consideration paid and the average price per ordinary share and per ADS paid before deducting the underwriting discounts and
commissions and estimated offering expenses payable by us. 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.

Ordinary Shares

Purchased
Number Percent
Existing shareholders 703,900,150 88.00%
New investors 96,000,000 12.00%
Total 799,900,150 100.00%

Total Consideration

Average Price
Per Ordinary

Average Price

Amount Percent Share Per ADS
US$ 789,476,310 46.40% Uss 1.12 Uss 224
US$ 912,000,000 53.60% US$ 9.50 US$ 19.00
US$1,701,476,310 100.0%

The pro forma as adjusted information discussed above is illustrative only.

The discussion and tables above assume no exercise of options outstanding as of the date of this prospectus. As of the date of this
prospectus, there are 137,177,211 outstanding options with a weighted average exercise price of US$1.83 per share. 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
We are incorporated in the Cayman Islands as an exempted company with limited liability in order to enjoy the following benefits:
 political and economic stability;
» an effective judicial system;
» afavorable 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 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 as compared to the United States; and

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

Our post-offering memorandum and articles of association 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 a majority of our assets are located in China. The 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 Cogency Global Inc., located at 122 East 42nd Street, 18th Floor, New York, NY 10168, as our agent upon
whom process may be served in any action brought against us under the securities laws of the United States.

We have been advised by Harney Westwood & Riegels, our counsel as to Cayman Islands law, that there is uncertainty as to
whether the courts of the Cayman Islands would (i) recognize or enforce judgments of U.S. courts obtained against us or our directors or
officers that are predicated upon the civil liability provisions of the federal securities laws of the United States or the securities laws of any
state in the United States, or (ii) entertain original actions brought in the Cayman Islands against us or our directors or officers that are
predicated upon the federal securities laws of the United States or the securities laws of any state in the United States. We have also been
advised by Harney Westwood & Riegels that there is currently no statutory enforcement or treaty between the United States and the
Cayman Islands providing for enforcement of judgments. However, a judgment obtained in the United States may be recognized and
enforced in the courts of the Cayman Islands at common law, without any re-examination on the merits of the underlying dispute, by an
action commenced on the foreign judgment debt in the Grand Court of the Cayman Islands, provided such judgment (a) is given by a
foreign court of competent jurisdiction, (b) is final, (c) is not in respect of taxes, a fine or a penalty, and (d) was not obtained in a manner
and is not of a kind the enforcement of which is contrary to natural justice or public policy of the Cayman Islands.
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Tian Yuan Law Firm, our counsel as to PRC law, has advised us that there is uncertainty as to whether the courts of China 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.

Tian Yuan Law Firm has further advised us that the recognition and enforcement of foreign judgments are provided for under the
PRC Civil Procedures Law. PRC courts may recognize and enforce foreign judgments in accordance with the requirements of the PRC
Civil Procedures Law and other applicable laws and regulations based either on treaties between China and the country where the
judgment is made or on principles of reciprocity between jurisdictions. China does not have any treaties or other form of 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 a company in China
for disputes 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. It will be, however, difficult for U.S. shareholders to originate actions against us in the PRC in accordance with PRC
laws because we are incorporated under the laws of the Cayman Islands and it will be difficult for U.S. shareholders, by virtue only of

holding the ADSs or ordinary shares, to establish a connection to the PRC for a PRC court to have jurisdiction as required under the PRC
Civil Procedures Law.
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CORPORATE HISTORY AND STRUCTURE

Corporate History

We commenced operations by setting up Beijing Huapin Borui Network Technology Co., Ltd., or our VIE, in December 2013. Our
holding company, KANZHUN LIMITED, was incorporated in January 2014 to facilitate offshore financing.

In February 2014, KANZHUN LIMITED established a wholly owned subsidiary in Hong Kong, Techfish Limited. In May 2014,
Techfish Limited established a wholly owned subsidiary in China, Beijing Glorywolf Co., Ltd., or our WFOE. In May 2014, we gained
control over our VIE through our WFOE by entering into a series of contractual arrangements with our VIE and its sole shareholder then.
The contractual arrangements with our VIE were subsequently replaced and superseded by updated agreements as a result of change in
our VIE’s shareholders in December 2014, June 2016, February 2017, and February 2020.

The following diagram illustrates our corporate structure, including our significant subsidiaries and our VIE, as of the date of this
prospectus:

KANZHUN LIMITED
(Cayman Islands)

l

Techfish Limited

{Hong Kong)
Outside PRC
Inside PRC i
Beijing Glorywolf Co., Ltd. ‘
(“Cur WFOE™)
i

Beijing Huapin Borui Netwark
Technology Co., Ltd.""
(“Our VIE")

— Equity Interest {100% unless otherwise indicated)
+ - 4 Contractual arrangements (For details, see “Corporate History and Structure—Contractual Arrangements with
Qur VIE and its Shareholders”)

Note:

Q) Shareholders of our VIE and their respective shareholdings in our VIE and relationships with our company are (i) Mr. Peng Zhao
(99.5%), our Founder, Chairman and Chief Executive Officer; and (ii) Ms. Xu Yue (0.5%), our employee. See “Risk Factors—Risks
Relating to Our Corporate Structure—The shareholders of our VIE may have actual or potential conflicts of interest with us.”

Contractual Arrangements with Our VIE and Its Shareholders

Current PRC laws and regulations impose certain restrictions or prohibitions on foreign ownership of companies that engage in
value-added telecommunication services and certain other businesses.
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We are an exempted company incorporated in the Cayman Islands. Our WFOE is our PRC subsidiary and is a foreign-invested enterprise
under PRC Laws. To comply with PRC laws and regulations, we conduct certain of our business in the PRC through our VIE based on a
series of contractual arrangements by and among our WFOE, our VIE and its shareholders.

Our contractual arrangements with our VIE and its shareholders allow us to (i) exercise effective control over our VIE, (ii) receive
substantially all of the economic benefits of our VIE, and (iii) have an exclusive call option to purchase all or part of the equity interests in
our VIE when and to the extent permitted by PRC law.

As a result of our direct ownership in our WFOE and the contractual arrangements with our VIE, we are regarded as the primary
beneficiary of our VIE, and we treat our VIE as our consolidated affiliated entity under U.S. GAAP. We have consolidated the financial
results of our VIE in our consolidated financial statements in accordance with U.S. GAAP.

The following is a summary of the currently effective contractual arrangements by and among our WFOE, our VIE and its
shareholders.

Agreements that provide us with effective control over our VIE

Powers of Attorney.  Pursuant to the powers of attorney executed by our VIE's shareholders on February 21, 2020, each of them
irrevocably authorized our WFOE or its designee(s) to act on their respective behalf as proxy attorney, to the extent permitted by law, to
exercise all rights of shareholders concerning all the equity interest held by each of them in our VIE, including but not limited to attending
shareholders’ meetings, signing the resolutions and minutes of such meetings, designating and appointing legal representatives, directors
and senior management of our VIE, and exercising all the other rights as shareholders that it is entitled under relevant PRC laws and
regulations and the articles of association of our VIE, including but not limited to voting rights the right to sell, transfer, pledge or dispose of
all the equity held in part or in whole. The powers of attorney remain irrevocably effective as long as such VIE shareholders remain as our
VIE's shareholders.

Equity Interest Pledge Agreement. Under the equity interest pledge agreement among our WFOE, our VIE and its shareholders
dated February 21, 2020, our VIE's shareholders pledged all of their equity interests of our VIE to our WFOE as security for the payment
of service fees pursuant to the exclusive technology development, consulting and service agreement by the VIE. If any of the specified
events of default occurs, our WFOE may exercise the right to enforce the pledge immediately. Our WFOE may transfer all or any of its
rights and obligations under the equity interest pledge agreement to its designee(s) at any time. The agreement will remain in effect until
the full payment of the service fees and the fulfillment of all the obligations under the exclusive technology development, consulting and
service agreement.

We have completed the registration of the equity interest pledge under the equity interest pledge agreement in relation to our VIE
with the relevant office of the State Administration for Market Regulation in accordance with applicable PRC laws and regulations.

Agreements that allow us to receive economic benefits from our VIE

Exclusive Technology Development, Consulting and Service agreement.  Pursuant to the exclusive technology development,
consulting and service agreement between our WFOE and our VIE dated February 10, 2017, our WFOE has the exclusive right to provide
our VIE services, including but not limited to, research, development, application and implementation of technology, daily maintenance,
monitor, debugging, and troubleshooting of computer network system, consulting
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services for the procurement of software and hardware systems, and training and technical support services. In exchange, our WFOE is
entitled to receive a service fee from our VIE on a quarterly basis at an amount as approved by our WFOE and the board of our company
(including the director(s) appointed by preferred shareholders). The agreement has a term of 10 years unless otherwise terminated by our
WFOE and our VIE and may be extended at the end of each term with the prior written consent of our WFOE for a further 10 years or
otherwise as agreed by our WFOE and our VIE.

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

Exclusive Call Option Agreement. Under the exclusive call option agreement among our WFOE, our VIE and its shareholders
dated February 21, 2020, each of the shareholders of our VIE has irrevocably granted our WFOE an exclusive call option to purchase, or
designate a third-party to purchase, all or any part of their equity interests in our VIE at a purchase price of RMB100 or equal to the lowest
price permissible by the then-applicable PRC laws and regulations at our WFOE's sole and absolute discretion to the extent permitted by
PRC law. The shareholders of our VIE shall promptly give all considerations they received from the exercise of the options to our WFOE or
its designee(s). Our VIE and/or its shareholders covenant that, without our WFOE'’s or our company’s prior written consent, they will not,
among other things, (i) sell, transfer, pledge or otherwise dispose of their equity interests in our VIE, or create any encumbrance on their
equity interests in our VIE, except for those encumbrances created by our VIE’s shareholders on our VIE under the equity interest pledge
agreement; (i) amend our VIE's articles of association, or change our VIE'’s registered capital or shareholding structure; (iii) cause our VIE
to enter into any material contract, being contracts with value exceeding RMB50,000, except in the ordinary course of business; (iv) allow
our VIE to incur, inherit, guarantee or permit any debts, except for those payables incurred in the ordinary course of business but not
incurred by way of borrowing; (v) merge or consolidate our VIE with any other entity or acquire or invest in any other entity; (vi) distribute
any dividend, however, upon request by our WFOE, our VIE shall immediately distribute all distributable profits to its shareholders; or
(vii) sell, transfer, mortgage or otherwise dispose of any of our VIE's assets or allow any encumbrance of any assets. The exclusive call
option agreement has a term of 10 years and may be extended unilaterally by our WFOE for a further 10 years.

Spousal Consent Letter.  Pursuant to the spousal consent letter executed by the spouses of both shareholders of our VIE on
February 21, 2020, the signing spouse unconditionally and irrevocably agreed that the equity interest in our VIE held by and registered in
the name of such shareholder be disposed of in accordance with the exclusive call option agreement, the equity interest pledge
agreement, and the power of attorney described above, and that such shareholder may perform, amend or terminate such agreements
without the signing spouse’s consent. Additionally, the signing spouse agreed not to assert any rights over the equity interest in our VIE
held by such shareholder. In addition, in the event that the signing spouse obtains any equity interest in our VIE held by such shareholder
for any reason, she agrees to be bound by and upon request by our WFOE sign any legal documents substantially similar to the
contractual arrangements described above, as may be amended from time to time.

In the opinion of Tian Yuan Law Firm, our PRC legal counsel:

» the ownership structures of our VIE and our WFOE in China, both currently and immediately after giving effect to this offering,
are not in violation of applicable PRC laws and regulations currently in effect; and

« the contractual arrangements between our WFOE, our VIE and its shareholders governed by PRC law are valid, binding and
enforceable, and will not result in any violation of applicable PRC laws and regulations currently in effect.
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However, our PRC legal counsel has also advised us that there are substantial uncertainties regarding the interpretation and
application of current and future PRC laws, regulations and rules. Accordingly, the PRC regulatory authorities may take a view that is
contrary to the opinion of our PRC legal counsel. It is uncertain whether any new PRC laws or regulations relating to VIE structures will be
adopted or if adopted, what they would provide. If we or our VIE are found to be in violation of any existing or future PRC laws or
regulations, or fail to obtain or maintain any of the required permits or approvals, the relevant PRC regulatory authorities would have broad
discretion to take action in dealing with such violations or failures. See “Risk Factors—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 laws and regulations relating to the relevant industries, or if these laws and regulations or the interpretation of existing laws and
regulations change in the future, we could be subject to severe penalties or be forced to relinquish our interests in those operations,” “Risk
Factors—Risks Relating to Our Corporate Structure—Our current corporate structure and business operations may be substantially
affected by the newly enacted Foreign Investment Law” and “Risk Factors—Risks Relating to Doing Business in China—Uncertainties with
respect to the PRC legal system could adversely affect us.”
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SELECTED CONSOLIDATED FINANCIAL DATA

The following selected consolidated statement of comprehensive income for the years ended December 31, 2019 and 2020,
selected consolidated balance sheet data as of December 31, 2019 and 2020 and selected consolidated cash flow data for the years
ended December 31, 2019 and 2020 have been derived from our audited consolidated financial statement included elsewhere in this
prospectus. The following selected consolidated statements of comprehensive loss data for the three months ended March 31, 2020 and
2021, selected consolidated balance sheet data as of March 31, 2021, and selected consolidated statements of cash flows data for the
three months ended March 31, 2020 and 2021 have been derived from our unaudited interim condensed consolidated 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 results of operations 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 do not
necessarily indicate results expected for any future periods. You should read this Selected Consolidated Financial Data section together
with our consolidated financial statements and the related notes and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” included elsewhere in this prospectus.

Selected Consolidated Statement of
Comprehensive Loss:
Revenues:
Online recruitment services to enterprise
customers
Others
Total revenues
Operating cost and expenses:
Cost of revenues®
Sales and marketing expenses®
Research and development expenses(1)
General and administrative expenses®
Total operating cost and expenses
Other operating income, net
Loss from operations
Financial income, net
Foreign exchange gain/(loss)
Investment income
Other expenses

For the Three Months Ended

For the Year Ended December 31, March 31,
2019 2020 2020 2021
RMB RMB US$ RMB RMB US$
(in thousands, except for share amount and per share data)
986,859 1,927,178 295,353 279,110 782,156 119,380
11,861 17,181 2,633 3,501 6,379 974
998,720 1,944,359 297,986 282,611 788,535 120,354
(137,812) (240,211) (36,814) (37,851)  (106,856) (16,309)
(916,832) (1,347,532) (206,518) (376,522) (618,537) (94,407)
(325,569) (513,362) (78,676) (104,801) (163,767) (24,996)
(132,999) (797,008) (122,147) (45,651) (81,712) (12,472)
(1,513,212) (2,898,113) (444,155) (564,825) (970,872) (148,184)
2,573 8,849 1,356 1,363 2,318 354
(511,919) (944,905) (144,813) (280,851) (180,019) (27,476)
145 3,098 475 351 1,961 299
1 (5,074) (778) (1,121) 464 71
9,718 9,095 1,394 5,439 2,811 429
— (4,109) (630) (2,650) (1,396) (213)
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For the Three Months Ended

For the Year Ended December 31, March 31,
2019 2020 2020 2021
RMB RMB Uss$ RMB RMB uss
(in thousands, except for share amount and per share data)
Loss before income tax expense (502,055) (941,895) (144,352) (278,832) (176,179) (26,890)
Income tax expense — — — — — —
Net loss (502,055) (941,895) (144,352) (278,832) (176,179) (26,890)
Accretion on convertible redeemable
preferred shares to redemption value (232,319) (283,981) (43,522) (64,794) (92,263) (14,082)
Net loss attributable to ordinary shareholders  (734,374) (1,225,876) (187,874) (343,626) (268,442) (40,972)
Net loss per share attributable to ordinary
shareholders
Basic and diluted (6.86) (11.03) (1.69) (3.20) (2.97) (0.30)
Pro forma net loss per share attributable to
ordinary shareholders, basic and diluted(2)
(unaudited) (2.44)
Pro forma weighted-average ordinary shares
outstanding, basic and diluted(2)
(unaudited) 712,353,207

Notes:
(1) Share-based compensation expenses were allocated as follows:

Share-based compensation expenses:
Cost of revenues

Sales and marketing expenses
Research and development expenses
General and administrative expenses

For the Year Ended December 31,

For the Three Months
Ended March 31,

2019 2020 2020 2021
RMB RMB uss RMB RMB Uss
(in thousands)

944 1,920 294 257 3,485 532
8,443 21,473 3,291 4,557 1,946 297
13,595 30,883 4,733 4,972 16,572 2,529
11,268 602,960 92,408 6,485 26,655 4,069
34,250 657,236 100,726 16,271 48,658 7,427

2) Unaudited pro forma basic and diluted net loss per share was computed to give effect to: (1) the automatic conversion of all issued and outstanding convertible
preferred shares into 551,352,134 ordinary shares immediately prior to the completion of this offering, using the “if converted” method as if the conversion and
reclassification had occurred as of the beginning of the year; (2) recording unrecognized compensation expense related to certain stock options with direct connection
with the completion of this offering as if the performance condition for these stock option had been achieved; and (3) recording estimated share-based compensation
expense related to the issuance of 24,745,531 Class B ordinary shares to TECHWOLF LIMITED immediately after the listing of our ADSs on the Nasdaq Global
Select Market, using the initial public offering price of US$9.50 per Class A ordinary share shown on the front cover of this prospectus. The following table presents
the reconciliations (i) from net loss per share attributable to ordinary shareholders to pro forma net loss per share attributable to ordinary shareholders, and (ii) from
weighted average ordinary shares outstanding to pro forma weighted average ordinary shares outstanding.

(in RMB in thousands, except for share and per share data)
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For the Three
Months Ended
March 31,
2021
Numerator
Net loss attributable to ordinary shareholders (268,442)
Pro forma adjustment for conversion of preferred shares 92,263
Pro forma adjustment for unrecognized share-based compensation expenses (22,154)
Pro forma adjustment for estimated share-based compensation expense related to issuance of Class B ordinary shares to TECHWOLF
LIMITED (1,540,217)
Numerator for pro forma basic and diluted loss per share (1,738,550)
Denominator
Weighted average number of ordinary shares used in computing net loss per share 136,255,542
Pro forma effect of conversion of preferred shares 551,352,134
Pro forma effect of issuance of Class B ordinary shares to TECHWOLF LIMITED 24,745,531
Denominator for pro forma basic and diluted loss per share 712,353,207
Pro forma net loss per share, basic and diluted (2.44)

The following table presents our selected consolidated balance sheets data as of December 31, 2019 and 2020 and as of March
31, 2021:

As of December 31, As of March 31,
2019 2020 2021
RMB RMB uUss RMB Us$
(in thousands)

Selected Consolidated Balance Sheet Data:

Cash and cash equivalents 407,355 3,998,203 612,751 4,101,280 625,978
Short-term investments 1,142,015 536,401 82,207 550,331 83,997
Total current assets 1,707,793 4,747,312 727,557 4,941,745 754,257
Total assets 1,878,999 5,083,279 779,046 5,318,524 811,765
Deferred revenue 614,820 1,200,349 183,962 1,594,172 243,318
Other payable and accrued liabilities 293,202 418,259 64,100 328,372 50,119
Total current liabilities 1,007,855 1,720,023 263,605 2,081,813 317,746
Total liabilities 1,045,514 1,796,396 275,310 2,175,460 332,039
Total mezzanine equity 2,494,421 5,587,000 856,245 5,679,261 866,824
Total shareholders’ deficit (1,660,936) (2,300,117) (352,509) (2,536,197) (387,098)

94



Table of Contents

The following table presents our selected consolidated cash flow data for the years ended December 31, 2019 and 2020 and for

the three months ended March 31, 2020 and 2021:

Selected Consolidated Cash Flow Data:

Net cash (used in)/generated from operating
activities

Net cash (used in)/generated from investing
activities

Net cash generated from/(used in) financing
activities

Effect of exchange rate changes on cash and cash
equivalents

Net (decrease)/increase in cash and cash
equivalents

Cash and cash equivalents at the beginning of the
period

Cash and cash equivalents at the end of the period

For the Three Months Ended

For the Year Ended December 31, March 31,
2019 2020 2020 2021
RMB RMB Us$ RMB RMB Us$
(in thousands)
(105,663) 395,911 60,676 (279,342) 165,335 25,235
(1,223,803) 467,305 71,617 1,070,370 (76,498) (11,675)
993,475 2,882,112 441,703 1,048,706 (12,192) (1,861)
43,113 (154,480) (23,675) 29,077 26,432 4,034
(292,878) 3,590,848 550,321 1,868,811 103,077 15,733
700,233 407,355 62,430 407,355 3,998,203 610,245
407,355 3,998,203 612,751 2,276,166 4,101,280 625,978
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

You should read the following discussion and analysis of our financial condition and results of operations in conjunction with our
consolidated financial statements and related notes included elsewhere in this prospectus. Our actual results may differ materially from
those we currently anticipate as a result of many factors, including those we describe under “Risk Factors” and elsewhere in this
prospectus. See “Special Note Regarding Forward-Looking Statements.”

Overview

We are the largest online recruitment platform in China, as measured by average MAU in 2020, according to the CIC Report, We
connect job seekers and enterprise users in an efficient and seamless manner mainly through our highly interactive BOSS Zhipin mobile
app, which together with our other mobile apps and mini programs create a vibrant network. We are relentlessly focused on enhancing
user experience by delivering efficient, intuitive and convenient experience to them throughout the recruitment cycle.

We have a large and fast growing pool of job seekers consisting of white and gold-collar users, blue-collar users and college
students. We also serve an extensive network of employers covering small, mid-sized and large businesses. Leveraging our large user
base, we provide enterprise users with a wide range of services which give employers the flexibility to either purchase our services in
small scale and on demand or subscribe annually to enjoy all of our services. Our service offerings allow enterprise users to take
advantage of our online recruiting platform and access massive quality talents in a cost effective way.

We have achieved significant growth. Our average MAU grew by 73.2% from 11.5 million in 2019 to 19.8 million in 2020 and from
14.5 million in the three months ended March 31, 2020 to 24.9 million in the three months ended March 31, 2021, representing growth of
71.8%. Our revenues increased by 94.7% from RMB998.7 million in 2019 to RMB1,944.4 million (US$298.0 million) in 2020 and from
RMB282.6 million for the three months ended March 31, 2020 to RMB788.5 million (US$120.4 million) for the three months ended March
31, 2021, representing growth of 179.0%. Our calculated cash billings increased by 89.7% from RMB1,334.0 million in 2019 to
RMB2,529.9 million (US$387.7 million) in 2020 and from RMB310.3 million for the three months ended March 31, 2020 to RMB1,182.4
million (US$180.5 million) for the three months ended March 31, 2021, representing growth of 281.0%. We recorded net losses of
RMB502.1 million, RMB941.9 million (US$144.4 million) and RMB176.2 million (US$26.9 million) in 2019, 2020 and the three months
ended March 31, 2021, respectively. Our adjusted net losses were RMB467.8 million, RMB284.7 million (US$43.6 million) and RMB127.5
million (US$19.5 million) in 2019, 2020 and for the three months ended March 31, 2021, respectively. Our operating cash flow turned
positive and reached RMB395.9 million (US$60.7 million) in 2020 and RMB165.3 million (US$25.2 million) for the three months ended
March 31, 2021. For discussions of our calculated cash billings and adjusted net loss and reconciliation of calculated cash billings to
revenues and reconciliation of adjusted net loss to net loss, see “—Non-GAAP Financial Measures” for details.

Key Factors Affecting Our Results of Operations

Our business and results of operations are affected by a number of general factors that impact China’s online recruitment service
market, including, among others:

» China’s overall economic growth and development, along with its structural transformation into a service-based and technology-
driven economy;

» greater challenges in hiring leading to the increasing adoption of recruitment services;
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« digitalization of the recruitment industry;

» the emergence of the direct recruitment model;

» growth of the blue-collar sector;

« the high growth potential in online penetration among employers;

» competitive landscape of China’s online recruitment service industry and our market position therein; and

« government policies and regulations affecting China’s online recruitment service industry.

Unfavorable changes in any of these general conditions could negatively impact demand for our services and materially and
adversely affect our results of operations. While our business is influenced by these general factors, our results of operations are more
directly affected by the following company-specific factors.

Our ability to expand our large and active user base

A large and active user base is the core reason why job seekers and enterprise users are attracted to and continue to use our
online recruitment platform, as enterprise users primarily look for a large talent pool to recruit from and job seekers value access to a
multitude of actively hiring employers when using recruitment services. We must be able to grow our MAU, which we view as a key
indicator of the size of our active user base, in order to support our business development. Our average MAU grew by 73.2% from 11.5
million in 2019 to 19.8 million in 2020 and further increased to 24.9 million for the three months ended March 31, 2021. Whether we can
continue to grow our MAU mainly depends on our ability to provide superior user experience. To this end, we will continue to focus on
providing a personalized user experience through enhancing our Al and big data technology capabilities that power the matching between
job seekers and enterprise users, offering more efficient and flexible communication methods for our users, and improving the reliability of
our online recruitment platform.

Our acquisition of paid enterprise customers

Growth in the number of paid enterprise customers, who include enterprise users and company accounts from which we recognize
revenues for our online recruitment services in a given period, is a key driver of our revenue growth, as substantially all of our revenues
comes from providing online recruitment services to paid enterprise customers. The continued growth of our business therefore depends
on our acquisition of paid enterprise customers. The number of our paid enterprise customers increased by 80.1% from 1.24 million in
2019 to 2.23 million in 2020. Our paid enterprise customers increased by 120.0% from 1.31 million in the twelve months ended March 31,
2020 to 2.89 million in the twelve months ended March 31, 2021. Our paid enterprise customers increased by 207.8% from 548 thousand
in the three months ended March 31, 2020 to 1.69 million in the three months ended March 31, 2021. In order to improve our acquisition of
paid enterprise customers, we will continue to focus our resources on maintaining relationships with existing enterprise users, improving
service quality, converting free enterprise users and their companies to paid enterprise customers, exploring new services, features and
functionalities responsive to user needs, promoting awareness of our brands, and marketing our services to a wider user group and in
more geographical markets.

Our ability to expand our services to existing paid enterprise customers

We believe that there is a significant opportunity for cross selling more of our online recruitment services to our existing paid
enterprise customers. Among our paid enterprise customers, those who contributed revenues of RMB5,000 or more to us in a twelve-
month period ended on the end of a given period accounted for the majority of our revenue source in 2019, 2020 and the three months
ended March 31, 2021. Paid enterprise customers who contributed RMB5,000 or more, but less than
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RMB50,000 of revenues to us in a twelve-month period ended on the end of a given period, or mid-sized customers, contributed 36.4%,
35.8% and 31.1% of our total revenues in 2019, 2020 and the three months ended March 31, 2021, respectively. In addition, paid
enterprise customers who contributed RMB50,000 or more of revenues to us in a twelve-month period ended on the end of a given period,
or key accounts, contributed 15.6%, 17.0% and 17.7% of our total revenues in 2019, 2020 and the three months ended March 31, 2021,
respectively. We value key accounts because they typically are large enterprises with steady demand for our online recruitment services
and a stable recruiting budget. The number of key accounts increased by 92.9% from 970 in 2019 to 1,871 in 2020 and by 107.7% from
1,123 in the twelve months ended March 31, 2020 to 2,332 in the twelve months ended March 31, 2021.

The consistent revenue contribution of mid-size customers and key accounts speaks to the importance of expanding our services to
existing paid enterprise customers, which will increase their spending and move more of our paid enterprise customers into the mid-sized
and key account groups. To expand our services to existing paid enterprise customers, we plan to introduce new service offerings, better
educate existing paid enterprise customers about the value of additional services, and recommend more customized services to each paid
enterprise customers based on analysis of its historical hiring behaviors.

Our ability to promote our brands and market our services more effectively

Our investment in branding, marketing and promotional activities contributes to our user acquisition, and whether such investment
is cost-effective has a significant impact on our results of operations. To achieve maximum return for our branding and marketing
investments, we set and adjust our branding and marketing strategies based on data analytics of factors such as occupational structure,
average income of target demographics, and characteristics of different marketing channels. Our sales and marketing expenses
represented 91.8% and 69.3% of our revenues in 2019 and 2020, respectively; in the three months ended March 31, 2020 and the three
months ended March 31, 2021, this percentage is 133.2% and 78.4%, respectively. The declining proportion of our sales and marketing
expense to revenues signifies higher efficiency of our branding, marketing and promotional activities during the period, but we will need to
continue to monitor and manage our sales and marketing expenses if we are to achieve profitability in the future.

Our ability to enhance our operating efficiency

Our results of operations are further affected by our operating efficiency in aspects other than sales and marketing, as measured by
our total operating costs and expenses excluding sales and marketing expenses as a percentage of our revenues. Certain items of our
operating costs and expenses, including our research and development expenses, have trended downwards as a percentage of our
revenues from 2019 to 2020 and from the three months ended March 31, 2020 to the three months ended March 31, 2021. As our
business grows further, we expect to improve the efficiency and utilization of our personnel, and leverage our scale to achieve greater
operating leverage.

Key Components of Results of Operations
Revenues

We derive substantially all of our revenues from paid enterprise customers on our online recruitment platform. We provide online
recruitment services to enterprise users and companies that help them better access and interact with job seekers.
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Operating costs and expenses

Our operating costs and expenses consist of cost of revenues, sales and marketing expenses, research and development
expenses, and general and administrative expenses.

Cost of revenues. Our cost of revenues primarily consist of third-party payment processing costs, payroll and other employee-
related costs, and server and bandwidth costs.

Sales and marketing expenses. Our sales and marketing expenses primarily consist of (i) advertising expenses, including
expenses relating to our online traffic acquisition and branding activities, (ii) payroll and other employee-related expenses for our sales
and marketing staff, and (iii) other miscellaneous expenses for our sales functions. Our advertising expenses are mainly incurred to (i)
promote our brands through marketing campaigns, TV commercials and outdoor advertisements, (i) manage public relations for pro bono
events, and (iii) purchase online traffic acquisition services, such as those that enhance our exposure on social media and priority in
search results in app stores and search engines. The following table sets forth the components of our sales and marketing expenses by
amounts and percentages of our revenues for the periods presented.

For the Year Ended December 31, For the Three Months Ended March 31,
2019 2020 2020 2021
RMB % RMB Us$ % RMB % RMB USs$ %

(in thousands, except for percentages)
Sales and marketing

expenses:
Advertising expenses 538,940 54.0 812,415 124,508 41.8 276,824 98.0 427,337 65,224 54.2
Payroll and other employee-
related expenses 335,912 33.6 470,644 72,129 24.2 86,950 30.8 166,798 25,458 21.2
Others 41,980 4.2 64,473 9,881 3.3 12,748 4.4 24,402 3,725 3.0
Total 916,832 91.8 1,347,532 206,518 69.3 376,522 133.2 618,537 94,407 784

Research and development expenses. Our research and development expenses primarily consist of payroll and other employee-
related expenses for our research and development staff.

General and administrative expenses. Our general and administrative expenses primarily consist of payroll and other employee-
related expenses for our managerial and administrative staff.

Taxation
Cayman Islands

The Cayman Islands currently levies no taxes on individuals or corporations based upon profits, income, gains, or appreciation, and
there is no taxation in the nature of inheritance tax or estate duty. There are no other taxes likely to be material to us levied by the
government of the Cayman Islands except for stamp duties, which may be applicable on instruments executed in, or brought within the
jurisdiction of, the Cayman Islands. In addition, the Cayman Islands does not impose withholding tax on dividend payments.

Hong Kong

Our subsidiary in Hong Kong is subject to 16.5% Hong Kong profit tax for its taxable income earned. Additionally, payments of
dividends by our subsidiary in Hong Kong to our company are not
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subject to any Hong Kong withholding tax. No provision for Hong Kong profits tax was made as we had no estimated assessable profit that
was subject to Hong Kong profits tax during 2019 and 2020.

PRC

Under the PRC Enterprise Income Tax Law effective from January 1, 2008, our PRC subsidiaries and our VIE are subject to the
statutory rate of 25%, subject to preferential tax treatments available to qualified enterprises as stipulated under PRC tax laws and
regulations.

Enterprises that qualify as “high and new technology enterprises” are entitled to a preferential rate of 15% for three years.
Enterprises that qualify as “small low-profit enterprises” are entitled to a preferential rate of 20%.

Beijing Huapin Borui Network Technology Co., Ltd., or our VIE, was certified as a “high and new technology enterprise” under the
relevant PRC laws and regulations, and accordingly was eligible for a preferential tax rate of 15% in each of 2019 and 2020. Our WFOE
was subject to an enterprise income tax rate of 20% in 2019 and 2020.

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

We are subject to VAT at a rate of approximately 3% for small-scale-VAT-payer entities or 6% for general-VAT-payer entities on the
services and solutions we provide to our customers, less any deductible VAT we have already paid or borne in accordance with PRC law.
We are also subject to surcharges on VAT payments in accordance with PRC law.

Pursuant to the PRC Enterprise Income Tax Law, a 5% or 10% withholding tax is levied on dividends declared to our intermediary
holding company in Hong Kong from China effective from January 1, 2008. See “Risk Factors—Risks Relating to Doing Business in China
—We may not be able to obtain certain benefits under relevant tax treaty on dividends paid by our PRC subsidiaries to us through our
Hong Kong subsidiary.”

Impact of COVID-19

The ongoing COVID-19 pandemic has severely impacted China and the rest of the world, and it has resulted in quarantines, travel
restrictions, and the temporary closure of offices and facilities in China and many other countries. Our revenue growth was negatively
impacted in the first quarter of 2020 by the COVID-19 pandemic. We started to recover in late first quarter of 2020. The potential downturn
brought by and the duration of the ongoing COVID-19 pandemic may be difficult to assess or predict, and any associated negative impact
on us will depend on many factors beyond our control, such as the availability and effectiveness of any vaccines. While we might have
benefited from the increased online traffic resulting from COVID-19 to our online recruitment platform, there is no guarantee that we can
rely on such benefit in the future. The extent to which the COVID-19 pandemic impacts our long-term results remains uncertain, and we
are closely monitoring its impact on us. See “Risk Factors—Risks Relating to Our Business and Industry—The ongoing COVID-19
pandemic could adversely affect our business, results of operations and financial condition.”
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Results of Operations

The following table sets forth a summary of our consolidated results of operations for the periods presented, both in absolute
amounts and as percentages of our total revenues.

For the Year Ended December 31, For the Three Months Ended March 31,
2019 2020 2020 2021
RMB % RMB US$ % RMB % RMB US$ %
(in thousands, except for percentages)
Revenues:
Online recruitment services to
enterprise customers 986,859 98.8 1,927,178 295,353 99.1 279,110 98.8 782,156 119,380 99.2
Others 11,861 1.2 17,181 2,633 0.9 3,501 1.2 6,379 974 0.8
Total revenues 998,720 100.0 1,944,359 297,986 100.0 282,611 100.0 788,535 120,354 100.0
Operating cost and expenses:
Cost of revenues(l) (137,812)  (13.8) (240,211) (36,814) (12.4) (37,851) (13.4) (106,856) (16,309) (13.6)
Sales and marketing expenses(l) (916,832)  (91.8)  (1,347,532)  (206,518) (69.3) (376,522) (133.2) (618,537) (94,407) (78.4)
Research and development
expenses(l) (325,569) (32.6) (513,362) (78,676) (26.4)  (104,801) (37.1) (163,767) (24,996) (20.8)
General and administrative
expenses(l) (132,999) (13.3) (797,008)  (122,147) (41.0) (45,651) (16.2) (81,712) (12,472) (10.4)
Total operating cost and expenses (1,513,212) (151.5) (2,898,113) (444,155)  (149.1) (564,825)  (199.9) (970,872) (148,184) (123.1)
Other operating income, net 2,573 0.3 8,849 1,356 0.5 1,363 0.5 2,318 354 0.3
Loss from operations (511,919) (51.3) (944,905)  (144,813) (48.6)  (280,851) (99.4) (180,019) (27,476) (22.8)
Financial income, net 145 0.0 3,098 475 0.2 351 0.1 1,961 299 0.2
Foreign exchange gain/(loss) 1 0.0 (5,074) (778) (0.3) (1,121) (0.4) 464 71 0.1
Investment income 9,718 1.0 9,095 1,394 0.5 5,439 1.9 2,811 429 0.4
Other expenses — — (4,109) (630) (0.2) (2,650) (0.9) (1,396) (213) (0.2)
Loss before income tax expense (502,055) (50.3) (941,895) (144,352) (48.4) (278,832) (98.7) (176,179) (26,890) (22.3)
Income tax expense — — — _ _ _ _ — — —
Net loss (502,055) (50.3) (941,895) _ (144,352) (48.4) (278,832) (98.7) (176,179) (26,890) (22.3)
Non-GAAP financial measures:
Calculated cash billings(2) 1,333,974 1336 2,529,888 387,722 130.1 310,342 109.8 1,182,358 180,463 149.9
Adjusted net loss(2) (467,805) (46.8) (284,659) (43,626) (14.6)  (262,561) (92.9) (127,521) (19,463) (16.2)
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Notes:
(1)  Share-based compensation expenses were allocated as follows:

For the Year Ended For the Three Months Ended
December 31, March 31,
2019 2020 2020 2021
RMB RMB US$ RMB RMB Us$

(in thousands)
Share-based compensation expenses:

Cost of revenues 944 1,920 294 257 3,485 532
Sales and marketing expenses 8,443 21,473 3,291 4,557 1,946 297
Research and development expenses 13,595 30,883 4,733 4,972 16,572 2,529
General and administrative expenses 11,268 602,960 92,408 6,485 26,655 4,069

34,250 657,236 100,726 16,271 48,658 7,427

(2)  For discussions of calculated cash billings and its reconciliation to revenues and discussions of adjusted net loss and its reconciliation to net loss , see “—Non-GAAP
Financial Measures.”

Non-GAAP Financial Measures

Calculated cash billings

Calculated cash billings is a non-GAAP financial measure. Calculated cash billings consists of our revenues plus the change in our
deferred revenue in a given period. We derived calculated cash billings by adding the change in deferred revenue to our revenues. Our
management uses calculated cash billings to measure and monitor our sales growth because we generally bill our paid enterprise
customers at the time of sale, but may recognize a portion of the related revenue ratably over time. We consider calculated cash billings to
provide valuable insights into the cash that will be generated from our sales and a valuable measure for monitoring our service demand
and financial performance.

This non-GAAP financial measure should not be considered in isolation from, or as a substitute for, its most directly comparable
financial measure prepared in accordance with GAAP. A reconciliation of the historical non-GAAP financial measure to its most directly
comparable GAAP measure has been provided in the financial statement tables included below. Investors are encouraged to review the
reconciliation of the historical non-GAAP financial measure to its most directly comparable GAAP financial measure. As calculated cash
billings has material limitations as an analytical metric and may not be calculated in the same manner by all companies, it may not be
comparable to other similarly titled measures used by other companies. In light of the foregoing limitations, you should not consider
calculated cash billings as a substitute for, or superior to, revenues prepared in accordance with GAAP. We encourage investors and
others to review our financial information in its entirety and not rely on a single financial measure.

We compensate for these limitations by relying primarily on our GAAP results and using calculated cash billings only as a
supplemental measure. The table below sets forth a reconciliation of our calculated cash billings to revenues for the periods indicated:

For the Year Ended December 31, For the Three Months Ended March 31,
2019 2020 2020 2021
RMB RMB Us$ RMB RMB USs$
(in thousands)

Revenues 998,720 1,944,359 297,986 282,611 788,535 120,354
Add:
Change in deferred revenue 335,254 585,529 89,736 27,731 393,823 60,109
Calculated cash billings 1,333,974 2,529,888 387,722 310,342 1,182,358 180,463
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Adjusted Net Loss

We use adjusted net loss, a non-GAAP financial measure, in evaluating our operating results and for financial and operational
decision-making purposes. Adjusted net loss represents net loss excluding share-based compensation expenses, and such adjustment
has no impact on income tax.

We present this non-GAAP financial measure because it is used by our management to evaluate our operating performance and
formulate business plans. Adjusted net loss enables our management to assess our operating results without considering the impact of
share-based compensation expenses, which are non-cash charges. We believe that adjusted net loss helps identify underlying trends in
our business that could otherwise be distorted by the effect of certain expenses that are included in net loss. We also believe that the use
of the non-GAAP measure facilitates investors’ assessment of our operating performance. We believe that adjusted net loss provides
useful information about our operating results, enhances the overall understanding of our past performance and future prospects and
allows for greater visibility with respect to key metrics used by our management in its financial and operational decision making.

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

The table below sets forth a reconciliation of our net loss to adjusted net loss for the periods indicated:

For the Three Months Ended

For the Year Ended December 31, March 31,

2019 2020 2020 2021

RMB RMB uUss$ RMB RMB uUss$

(in thousands)

Net loss 502,055 941,895 144,352 278,832 176,179 26,890
Minus:
Share-based compensation expenses 34,250 657,236 100,726 16,271 48,658 7,427
Adjusted net loss 467,805 284,659 43,626 262,561 127,521 19,463

Three months ended March 31, 2021 compared to three months ended March 31, 2020
Revenues

Our revenues primarily come from online recruitment services provided to paid enterprise customers, and increased by 179.0%
from RMB282.6 million in the three months ended March 31, 2020 to RMB788.5 million (US$120.4 million) in the three months ended
March 31, 2021. This increase primarily resulted from the growth of our paid enterprise customers due to the strength of our innovative
business model and as business activities and recruitment demand gradually recovered from the COVID-19 pandemic. Our paid
enterprise customers increased by 120.0% from 1.31 million in the twelve months ended March 31, 2020 to 2.89 million in the twelve
months ended March 31, 2021, and increased by 207.8% from 548 thousand in the three months ended March 31, 2020 to 1.69 million in
the three months ended March 31, 2021. Particularly, revenues from mid-sized customers increased by 123.0% from RMB2109.9 million in
the three months ended March 31, 2020 to RMB245.1 million (US$37.4 million) in the three months ended March 31, 2021, while
revenues from key accounts
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increased by 167.7% from RMB52.2 million to RMB139.8 million (US$21.3 million) in the same period. The number of our key accounts
increased by 107.7% from 1,123 in the twelve months ended March 31, 2020 to 2,332 in the twelve months ended March 31, 2021. The
revenue from lower paying paid enterprise customers grew faster than that from the rest of our paid enterprise customers from the three
months ended March 31, 2020 to the three months ended March 31, 2021, contributing to the difference between the percentage change
in our revenue and the percentage change in the number of paid enterprise customers during these periods.

The growth of our paid enterprise customers across the spectrum was driven by the increase in our average MAU, which grew by
71.8% from 14.5 million in the three months ended March 31, 2020 to 24.9 million in the three months ended March 31, 2021.

Cost of revenues

Our cost of revenues increased by 182.3% from RMB37.9 million in the three months ended March 31, 2020 to RMB106.9 million
(US$16.3 million) in the three months ended March 31, 2021, primarily driven by our business growth and the expansion of our user base.

Sales and marketing expenses

Our sales and marketing expenses increased by 64.3% from RMB376.5 million in the three months ended March 31, 2020 to
RMB618.5 million (US$94.4 million) in the three months ended March 31, 2021, primarily due to an increase of RMB150.5 million
(US$23.0 million), or 54.4%, in advertising expenses and an increase of RMB79.8 million (US$12.2 million), or 91.8%, in payroll and other
employee-related expenses for our sales and marketing staff, as we enhanced our marketing efforts during the 2021 Chinese New Year.

Research and development expenses

Our research and development expenses increased by 56.3% from RMB104.8 million in the three months ended March 31, 2020 to
RMB163.8 million (US$25.0 million) in the three months ended March 31, 2021, which was mainly attributable to an increase in payroll
and other employee-related expenses as we hired more research and development staff.

General and administrative expenses

Our general and administrative expenses increased by 79.0% from RMB45.7 million in the three months ended March 31, 2020 to
RMB81.7 million (US$12.5 million) in the three months ended March 31, 2021, which was mainly attributable to an increase in employee-
related expenses associated with the increase in the number of our general and administrative staff.

Loss from operations

As a result of the foregoing, we incurred RMB280.9 million of loss from operations in the three months ended March 31, 2020, as
compared to a loss from operations of RMB180.0 million (US$27.5 million) in the three months ended March 31, 2021.

Income tax expense

We did not pay any income tax or receive any income tax benefit in in the three months ended March 31, 2020 and in the three
months ended March 31, 2021, mainly because we had no taxable income in those periods.

Net loss

As a result of the foregoing, our net loss was RMB278.8 million in the three months ended March 31, 2020, as compared to a net
loss of RMB176.2 million (US$26.9 million) in the three months ended March 31, 2021.
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Year Ended December 31, 2020 Compared to Year Ended December 31, 2019
Revenues

Our revenues primarily comes from online recruitment services provided to paid enterprise customers, and they increased by
94.7% from RMB998.7 million in 2019 to RMB1,944.4 million (US$298.0 million) in 2020. This increase was primarily due to the growth of
our paid enterprise customers, which increased by 80.1% from 1.24 million in 2019 to 2.23 million in 2020. Particularly, revenues from
mid-sized customers increased by 91.7% from RMB363.3 million in 2019 to RMB696.3 million (US$106.7 million) in 2020, while revenues
from key accounts increased by 112.3% from RMB155.8 million to RMB330.8 million (US$50.7 million) in the same periods. The number
of our key accounts increased by 92.9% from 970 in 2019 to 1,871 in 2020.

The growth of our paid enterprise customers across the spectrum was driven by the increase in our average MAU during the same
period, which grew by 73.2% from 11.5 million in 2019 to 19.8 million in 2020.

Cost of revenues

Our cost of revenues increased by 74.3% from RMB137.8 million in 2019 to RMB240.2 million (US$36.8 million) in 2020. This
increase was mainly attributable to increases in third-party payment processing costs, payroll and other employee-related costs, and
server and bandwidth costs, which were due to our expanding user base and increased transaction volume.

Sales and marketing expenses

Our sales and marketing expenses increased by 47.0% from RMB916.8 million in 2019 to RMB1,347.5 million (US$206.5 million) in
2020, primarily due to an increase of RMB273.5 million (US$41.9 million), or 50.7%, in advertising expenses and an increase of
RMB134.7 million (US$20.6 million), or 40.1%, in payroll and other employee-related expenses for our sales and marketing staff, which
were mainly due to our enhanced marketing efforts to acquire more active users.

Research and development expenses

Our research and development expenses increased by 57.7% from RMB325.6 million in 2019 to RMB513.4 million (US$78.7
million) in 2020, which was mainly attributable to an increase in payroll and other employee-related expenses for our research and
development staff.

General and administrative expenses

Our general and administrative expenses increased by 499.3% from RMB133.0 million in 2019 to RMB797.0 million
(US$122.1 million) in 2020, which was mainly attributable to an increase of RMB533.1 million (US$81.7 million) in share-based
compensation expense due to an issuance of Class B ordinary shares to our Founder, Chairman and Chief Executive Officer, Mr. Peng
Zhao.

Loss from operations

As a result of the foregoing, we incurred RMB944.9 million (US$144.8 million) of loss from operations in 2020, as compared to a
loss from operations of RMB511.9 million in 2019.

Income tax expense

We did not pay any income tax or receive any income tax benefit in 2019 and 2020, mainly because we had no taxable income in
those periods.
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Net loss

As a result of the foregoing, our net loss was RMB941.9 million (US$144.4 million) in 2020, as compared to a net loss of
RMB502.1 million in 2019.

Selected Quarterly Results of Operations

The following table sets forth our unaudited consolidated quarterly results of operations for the periods indicated. You should read
the following table in conjunction with our consolidated financial statements and the related notes included elsewhere in this prospectus.
We have prepared this unaudited condensed consolidated quarterly financial data on the same basis as we have prepared our audited
consolidated financial statements. The unaudited condensed consolidated quarterly financial data includes all adjustments, consisting only
of normal and recurring adjustments, that our management considered necessary for a fair statement of our financial position and
operating results for the quarters presented.

Our quarterly revenues generally increased over these periods, subject to certain seasonal fluctuations.

For the Three Months Ended,

March 31, June 30, September 30, December 31, March 31, June 30, September 30, December 31, March 31,
2019 2019 2019 2019 2020 2020 2020 2020 2021
RMB RMB RMB RMB RMB RMB RMB RMB RMB
(in thousands)
Revenues:
Online recruitment services to
enterprise customers 162,605 238,953 285,134 300,167 279,110 421,475 585,556 641,037 782,156
Others 2,115 2,657 3,200 3,889 3,501 5,008 4,576 4,096 6,379
Total net revenues 164,720 241,610 288,334 304,056 282,611 426,483 590,132 645,133 788,535
Operating cost and expenses:
Cost of revenues(1) (27,162) (31,969) (38,069) (40,612) (37,851) (54,221) (68,885) (79,254)  (106,856)
Sales and marketing expenses(1) (304,946) (180,347) (199,761) (231,778) (376,522) (366,396) (283,595) (321,019) (618,537)
Research and development
expenses(l) (65,467) (70,965) (88,008) (101,129) (104,801) (117,014) (139,592) (151,955) (163,767)
General and administrative
expenses(l) (24,944) (23,132) (31,562) (53,361) (45,651) (58,640) (67,052) (625,665) (81,712)
Total operating cost and expenses (422,519) (306,413) (357,400) (426,880) (564,825) (596,271) (559,124) (1,177,893) (970,872)
Other operating income, net — 332 885 1,356 1,363 2,332 3,400 1,754 2,318
Loss from operations (257,799) (64,471) (68,181) (121,468) (280,851) (167,456) 34,408 (531,006) (180,019)
Financial income, net (271) 25 135 256 351 111 504 2,132 1,961
Foreign exchange (loss) /gain 1 — 2 2) (1,121) 2) (2,099) (2,852) 464
Investment income — 466 4,145 5,107 5,439 148 734 2,774 2,811
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Other expenses

Loss before income tax expense
Income tax expense

Net loss

Non-GAAP financial measures:
Calculated cash billings(2)
Adjusted net (loss)/income(2)

Notes:

()]

@

Share-based compensation expenses were allocated as follows:

Share-based compensation expenses:

Cost of revenues

Sales and marketing expenses
Research and development expenses
General and administrative expenses

For the Three Months Ended,

March 31, June 30, September 30, December 31, March 31, June 30, September 30, December 31, March 31,
2019 2019 2019 2019 2020 2020 2020 2020 2021
RMB RMB RMB RMB RMB RMB RMB RMB RMB

(in thousands)

— — — — (2,650) (184) (746) (529) (1,396)
(258,069) (63,980) (63,899) (116,107) (278,832) (167,383) 33,801 (529,481) (176,179)
(258,069) (63,980) (63,899) (116,107) (278,832) (167,383) 33,801 (529,481) (176,179)

256,123 305,024 364,642 408,185 310,342 524,663 754,809 940,074 1,182,358
(252,341) (56,777) (54,207) (104,480) (262,561) (143,406) 52,300 69,008 (127,521)
For the Three Months Ended,

March 31,  June 30, p er 30, December 31, March 31,  June 30, September 30, December 31, March 31,

2019 2019 2019 2019 2020 2020 2020 2020 2021
RMB RMB RMB RMB RMB RMB RMB RMB RMB
(in thousands)

216 220 228 280 257 375 307 981 3,485
1,810 1,846 2,150 2,637 4,557 6,331 2,080 8,505 1,946
2,777 3,093 3,544 4,181 4,972 7,968 7,451 10,492 16,572
925 2,044 3,770 4,529 6,485 9,303 8,661 578,511 26,655
5,728 7,203 9,692 11,627 16,271 23,977 18,499 598,489 48,658

The following table reconciles, for the periods presented, our calculated cash billings to revenues and our adjusted net (loss)/income to net (loss)/income. See “Non-

GAAP Financial Measures.”

Revenues

Add:

Change in deferred revenue
Calculated cash billings

Net (loss)/income

Add:

Share-based compensation
Adjusted net (loss)lincome

For the Three Months Ended,

March 31, June 30, September 30, December 31, March 31, June 30, September 30, December 31, March 31,
2019 2019 2019 2019 2020 2020 2020 2020 2021
RMB RMB RMB RMB RMB RMB RMB RMB RMB

(in thousands)
164,720 241,610 288,334 304,056 282,611 426,483 590,132 645,133 788,535
91,403 63,414 76,308 104,129 27,731 98,180 164,677 294,941 393,823
256,123 305,024 364,642 408,185 310,342 524,663 754,809 940,074 1,182,358
(258,069) (63,980) (63,899) (116,107) (278,832) (167,383) 33,801 (529,481) (176,179)
5,728 7,203 9,692 11,627 16,271 23,977 18,499 598,489 48,658
(252,341) (56,777) (54,207) (104,480) (262,561) (143,406) 52,300 69,008 (127,521)
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We experienced seasonal fluctuations in our results of operations for the periods presented. See “—Seasonality.” The trend we
have experienced in the past may not apply to, or be indicative of, our future results of operations.

Seasonality

Our results of operations are subject to seasonal fluctuations in market conditions primarily due to enterprise users’ purchasing
patterns. For example, in a given year, our revenue is typically higher during the fourth quarter as many enterprises usually make hiring
plans in the fourth quarter and purchase recruitment services then, and our revenue is typically lower in the first quarter as recruitment
activities generally slow down around the Chinese New Year. Our quarterly sales and marketing expenses are generally the highest in the
first quarter of every year as we increase our sales and branding activities during the Chinese New Year season. Overall, the historical
seasonality of our business has been relatively mild, but the seasonal trends that we have experienced in the past may not be indicative of
our future operating results. See also “Risk Factors—Risks Relating to Our Business and Industry—Our results of operations are subject
to fluctuations due to seasonality.”

Liquidity and Capital Resources

To date, we have financed our operations primarily through cash flows from operations and cash generated by historical equity
financing activities. As of December 31, 2019 and 2020 and March 31, 2021, our cash and cash equivalents were RMB407.4 million,
RMB3,998.2 million (US$612.8 million) and RMB4,101.3 million (US$626.0 million), respectively. Our cash and cash equivalents primarily
consist of cash on hand, cash in bank, time deposits and highly liquid investments with a maturity of generally three months or less. As of
December 31, 2019 and 2020 and March 31, 2021, our short-term investments were RMB1,142.0 million, RMB536.4 million (US$82.2
million) and RMB550.3 million (US$84.0 million), respectively. Short-term investments consist of wealth management products purchased
from commercial banks and investment banks, with a fixed or variable interest rate and a maturity of under one year.

We believe that our current cash and cash equivalents and expected proceeds from this offering will be sufficient to meet our
current and anticipated working capital requirements and capital expenditures for the twelve-month period after the completion of this
offering. We may, however, need additional cash resources in the future if we experience changes in business conditions or other
developments. We may also need additional cash resources in the future if we identify and wish to pursue opportunities for investment,
acquisition, capital expenditure or similar actions.

As of March 31, 2021, 11.1% and 88.9% of our cash and cash equivalents were held in and outside of mainland China,
respectively, with 3.4% of our cash and cash equivalents being held by our VIE. As of the same date, 9.5% of our cash and cash
equivalents were denominated in Renminbi and 88.9% were denominated in U.S. dollars.

Although we consolidate the results of our VIE, we only have access to the assets or earnings of our VIE through our contractual
arrangements with our VIE and its shareholders. See “Corporate History and Structure—Contractual Arrangements with Our VIE and Its
Shareholders.” For restrictions and limitations on liquidity and capital resources as a result of our corporate structure, see “—Holding
Company Structure.”

All of our revenues have been, and we expect at least a substantial majority of them will likely continue to be, in the form of
Renminbi. 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 SAFE approval as
long
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as certain routine procedural requirements are fulfilled. Therefore, our PRC subsidiaries are allowed to pay dividends in foreign currencies
to us without prior SAFE approval by following certain routine procedural requirements. However, current PRC regulations permit our PRC
subsidiaries to pay dividends to us only out of its accumulated profits, if any, determined in accordance with Chinese accounting standards
and regulations. Each of our PRC subsidiaries is required to set aside at least 10% of its after-tax profits after making up previous years’
accumulated losses each year, if any, to fund certain reserve funds until the total amount set aside reaches 50% of its registered capital.
These reserves are not distributable as cash dividends. Historically, our PRC subsidiaries have not paid dividends to us, and they will not
be able to pay dividends until they generate accumulated profits. Furthermore, capital account transactions, which include foreign direct
investment and loans, must be approved by and/or registered with SAFE, its local branches and certain local banks.

As a Cayman Islands exempted company and offshore holding company, we are permitted under PRC laws and regulations to
provide funding to our PRC subsidiaries only through loans or capital contributions, subject to the filing, approval or registration of
government authorities and limits on the amount of loans. This may delay us from using the proceeds from this offering to make loans or
capital contributions to our PRC subsidiaries. See “Risk Factors—Risks Relating to Doing Business in China—PRC regulation of loans to
and direct investment in PRC entities by offshore holding companies and governmental control of currency conversion may delay or
prevent us from using the proceeds of this offering to make loans or additional capital contributions to our PRC subsidiaries and our VIE,
which could materially and adversely affect our liquidity and our ability to fund and expand our business.”

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

For the Three Months Ended

For the Year Ended December 31, March 31,
2019 2020 2020 2021
RMB RMB US$ RMB RMB US$

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

activities (105,663) 395,911 60,676 (279,342) 165,335 25,235
Net cash (used in)/generated from investing

activities (1,223,803) 467,305 71,617 1,070,370 (76,498) (11,675)
Net cash generated from/(used in) financing

activities 993,475 2,882,112 441,703 1,048,706 (12,192) (1,861)
Effect of exchange rate changes on cash and cash

equivalents 43,113 (154,480) (23,675) 29,077 26,432 4,034
Net (decrease)/increase in cash and cash

equivalents (292,878) 3,590,848 550,321 1,868,811 103,077 15,733
Cash and cash equivalents at the beginning of the

period 700,233 407,355 62,430 407,355 3,998,203 610,245

Cash and cash equivalents at the end of the period 407,355 3,998,203 612,751 2,276,166 4,101,280 625,978

Operating activities

Net cash generated from operating activities in the three months ended March 31, 2021 was RMB165.3 million (US$25.2 million).
The difference between this net cash generated from operating
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activities and the net loss of RMB176.2 million (US$26.9 million) in the same period was due to adjustments for non-cash items that
primarily include share-based compensation of RMB48.7 million (US$7.4 million), amortization of right-of-use assets of RMB21.3 million
(US$3.2 million) and depreciation and amortization expense of RMB17.1 million (US$2.6 million), as well as cash released from a
decrease in working capital mainly resulting from an increase of RMB393.8 million (US$60.1 million) in deferred revenue and an increase
of RMB75.3 million (US$11.5 million) in accounts payable, both of which reflected the increasing scale of our business and our growing
user base, partially offset by a RMB105.0 million (US$16.0 million) increase in prepayments and other current assets, a RMB89.9 million
(US$13.7 million) decrease in other payable and accrued liabilities and a RMB17.3 million (US$2.6 million) decrease in operating lease
liabilities.

Net cash generated from operating activities in 2020 was RMB395.9 million (US$60.7 million). The difference between this net cash
generated from operating activities and the net loss of RMB941.9 million (US$144.4 million) in the same period was due to adjustments for
non-cash items that primarily include share-based compensation of RMB657.2 million (US$100.7 million), amortization of right-of-use
assets of RMB66.9 million (US$10.3 million) and depreciation and amortization expense of RMB41.1 million (US$6.3 million), as well as
cash released from a decrease in working capital mainly resulting from an increase of RMB585.5 million (US$89.7 million) in deferred
revenue and an increase of RMB130.5 million (US$20.0 million) in other payables and accrued liabilities, both of which reflected the
increasing scale of our business and our growing user base, partially offset by a RMB71.8 million (US$11.0 million) decrease in operating
lease liabilities, a RMB46.1 million (US$7.1 million) increase in prepayments and other current assets, and a RMB22.7 million
(US$3.5 million) decrease in accounts payable.

Net cash used in operating activities in 2019 was RMB105.7 million. The difference between this net cash used in operating
activities and the net loss of RMB502.1 million in the same period was primarily due to adjustments for non-cash items that primarily
include amortization of right-of-use assets of RMB39.5 million, share-based compensation of RMB34.3 million and depreciation and
amortization expense of RMB18.1 million, as well as cash released from a decrease in working capital mainly resulting from an increase of
RMB335.3 million in deferred revenue and an increase of RMB79.3 million in other payable and accrued liabilities, both of which reflected
the increasing scale of our business and our growing user base, partially offset by a RMB42.7 million decrease in operating lease liabilities
and a RMB28.2 million increase in amounts due from related parties.

Investing activities

Net cash used in investing activities in the three months ended March 31, 2021 was RMB76.5 million (US$11.7 million), primarily
due to purchase of short-term investments of RMB570.0 million (US$87.0 million) and purchase payments for of property, equipment and
software of RMB61.5 million (US$9.4 million), partially offset by proceeds from maturity of short-term investments of RMB555.0 million
(US$84.7 million).

Net cash generated from investing activities in 2020 was RMB467.3 million (US$71.6 million), primarily due to proceeds from sale
and maturity of short-term investments of RMB2,439.9 million (US$373.9 million), partially offset by cash purchase payments for short-
term investments of RMB1,834.4 million (US$281.1 million) and cash purchase payments for property, equipment and software of
RMB138.2 million (US$21.2 million).

Net cash used in investing activities in 2019 was RMB1,223.8 million, consisting primarily of cash purchase payments for short-
term investments of RMB1,171.9 million.
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Financing activities

Net cash used in financing activities in the three months ended March 31, 2021 was RMB12.2 million (US$1.9 million), primarily
due to the repurchase of Class B ordinary shares from TECHWOLF LIMITED for a total cash consideration of RMB11.6 million (US$1.8
million).

Net cash generated from financing activities in 2020 was RMB2,882.1 million (US$441.7 million), consisting of proceeds of
RMB2,803.1 million (US$429.6 million) from issuance of convertible redeemable preferred shares, net of issuance cost, and proceeds of
RMB79.0 million (US$12.1 million) from issuance of our Class A ordinary shares.

Net cash generated from financing activities in 2019 was RMB993.5 million, consisting of proceeds of RMB993.5 million from
issuance of convertible redeemable preferred shares, net of issuance cost.

Capital Expenditures

We incurred capital expenditures of RMB64.0 million in 2019, RMB138.2 million (US$21.2 million) in 2020 and RMB61.5 million
(US$9.4 million) in the three months ended March 31, 2021. Capital expenditures primarily represent cash we paid for the purchase of
servers and other electronic equipments. We intend to fund our future capital expenditures with our existing cash balance and proceeds
from this offering. We will continue to incur capital expenditures to meet the expected growth of our business.

Contractual Obligations

The following table sets forth our contractual obligations as of December 31, 2020:

Payment Due by Period

Less than 1 More than 5
Total year 1-3 years 3-5 years years
(in RMB thousands)
Operating lease commitments 150,266 62,358 49,970 28,027 9,911
Advertising commitments 107,694 60,641 47,053 — —

Except for those disclosed above, we did not have any significant capital or other commitments, long-term obligations, or
guarantees as of December 31, 2020.

Off-Balance Sheet Commitments and Arrangements

We have not entered into any financial guarantees or other commitments to guarantee the payment obligations of any
unconsolidated third parties. In addition, we have not entered into any derivative contracts that are indexed to our shares and classified as
shareholders’ equity or that are not reflected in our consolidated financial statements. Furthermore, we do not have any retained or
contingent interest in assets transferred to an unconsolidated entity that serves as credit, liquidity or market risk support to such entity.
Moreover, we do not have any variable interest in any unconsolidated entity that provides financing, liquidity, market risk or credit support
to us or engages in leasing, hedging or product development services with us.

Critical Accounting Policies and Significant Judgments and Estimates

An accounting policy is considered critical if it requires an accounting estimate to be made based on assumptions about matters
that are highly uncertain at the time such estimate is made, and if
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different accounting estimates that reasonably could have been used, or changes in the accounting estimates that are reasonably likely to
occur periodically, could materially impact the consolidated financial statements.

We prepare our financial statements in conformity with U.S. GAAP, which requires us to make judgments, estimates and
assumptions. We continually evaluate these estimates and assumptions based on the most recently available information, our own
historical experience and various other assumptions that we believe to be reasonable under the circumstances. Since the use of estimates
is an integral component of the financial reporting process, actual results could differ from our expectations as a result of changes in our
estimates. Some of our accounting policies require a higher degree of judgment than others in their application and require us to make
significant accounting estimates.

The following descriptions of critical accounting policies, judgments and estimates should be read in conjunction with our
consolidated financial statements and accompanying notes and other disclosures included in this prospectus. When reviewing our
financial statements, you should consider (i) our selection of critical accounting policies, (ii) the judgments and other uncertainties affecting
the application of such policies and (jii) the sensitivity of reported results to changes in conditions and assumptions.

Revenue Recognition

We accounted for revenue under ASC Topic 606, “Revenue from Contracts with Customers,” and all periods have been presented
under ASC 606. Consistent with the criteria of Topic 606, we recognize revenue to depict the transfer of promised services to customers in
an amount that reflects the consideration to which we expect to receive in exchange for those services.

To achieve that core principle, we apply the five steps defined under Topic 606: (i) identify the contract(s) with a customer,
(ii) identify the performance obligations in the contract, (iii) determine the transaction price, (iv) allocate the transaction price to the
performance obligations in the contract, and (v) recognize revenue when (or as) the entity satisfies a performance obligation. We assess
our revenue arrangements against specific criteria in order to determine if we are acting as principal or agent. Revenue arrangements with
multiple performance obligations are divided into separate distinct services. Revenue is recognized upon the transfer of control of
promised services to a customer. Revenue is recorded net of value-added tax.

We generate revenue by providing services to enterprise customers and job seekers to assist in the recruitment process over
mobile apps and websites, which means matching enterprise customers with suitable job seekers through Al matching technology, and
stimulating real time interaction between them via in-app communication tools.

Online recruitment services offered to enterprise customers

We provide online recruitment support services carrying different kinds of features on our platforms, mainly including paid job
postings, bulk invite-sending tools, message sending tools and other services. Enterprise customers could also purchase subscription
packages which contain an array of features, including popular in-demand job postings and interaction privilege with job seekers during
the subscription period.

Based on the historical pattern by which we satisfy its performance obligation and how enterprise customers benefit from our
performance obligations, we recognize our revenue from the services provided under two models: time-based model and item-based
model.
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Time-based model

Under the time-based model, our obligation is to deliver corresponding services to enterprise customers during a particular
subscription period, a certain paid job posting display period, or a certain privilege period for virtual tools such as message sending, etc.,
ranging from one month up to one year. For the services covered within a particular subscription package, they have the same contract
period length during the subscription period. We record the upfront cash payment from the enterprise customers as deferred revenue and
then recognize the revenue on a straight-line basis over the subscription period in which the enterprise customers are entitled to the
corresponding privileges, as we are standing ready to provide services and a time-based measure of progress best reflects the
satisfaction of the performance obligations.

Item-based model

Under the item-based model, our obligation is to deliver corresponding services in the form of other various virtual tools. Revenues
for services provided in form of such virtual tools are recognized at the point in time when the services are provided to the enterprise
customers. We record the upfront cash payment from the enterprise customers as part of deferred revenue, and then recognize the
revenue at the point in time upon we deliver the corresponding services or at the point when the virtual tools expire.

Other services

Other services mainly represent paid value-added services offered to job seekers, including priority placement of their professional
profiles, increased resume exposure to enterprise customers, candidate competitive analysis, message filtering services and five-
dimensional personality test, etc.

Arrangements with multiple performance obligations

Our contracts with enterprise customers may include bulk sales of services in the form of virtual tools and services contained in
subscription packages, therefore multiple performance obligations exist. For those services in the form of virtual tools and contained in
subscription packages included in bulk sales, the selling prices are consistently made references of the standalone selling prices when
sold separately. We allocate the transaction price to each performance obligation based on the relative standalone selling prices,
considering bulk sale price discounts offered to certain enterprise customers where applicable.

Deferred revenue

We record deferred revenue when we receive enterprise customers’ payments in advance of transferring control of service to the
enterprise customers. Substantially all deferred revenue at the beginning of 2019 and 2020 was recognized as revenue during the annual
fiscal period, and substantially all deferred revenue at the beginning of 2021 is expected to be recognized as revenue during the
subsequent annual period.

Remaining performance obligations

Remaining performance obligations represent the amount of contracted future revenue not yet recognized as the amounts relate to
undelivered performance obligations. Substantially all of Group’s contracts are less than one year in duration. As such, we have elected to
apply the practical expedient which allows an entity to exclude disclosures about its remaining performance obligations if the performance
obligation is part of a contract that has an original expected duration of one year or less.
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Share-based Compensation

We grant share options to our management, other key employees and eligible nonemployees (collectively, “Share-based Awards”).
We account for these share-based awards in accordance with ASC 718 Compensation—Stock Compensation.

The Share-based Awards with service conditions only are measured at the grant date fair value of the awards and recognized as
expenses using the straight-line method, net of estimated forfeitures, if any, over the requisite service period. The Share-based Awards
that are subject to both service conditions and the occurrence of an initial public offering (“IPO”) or change of control as a performance
condition, are measured at the grant date fair value. Cumulative share-based compensation expenses for the awards that have satisfied
the service condition will be recorded upon the completion of the IPO, using the graded-vesting method.

For nonemployees’ share-based awards, we adopted ASU 2018-07 “Improvements to Nonemployee Share-Based Payment
Accounting” for the periods presented. In accordance with ASU 2018-07, it clarifies that equity-classified nonemployee share-based
awards are measured at the grant date. Nonemployee Share-based Awards are measured at the grant date fair value of the awards and
recognized as expenses using a straight-line method over the requisite service period, which is the vesting period.

Fair value of options

In order to attract and retain the right talent, we offer share-based compensation incentives to our employees, directors and
consultants. We used a Binomial Option Pricing model to determine the total fair value of the awarded options, which is to be expensed
over the vesting period. Significant estimate on assumptions, such as the grant date share price, expected volatility, expected early
exercise multiple, option life, risk-free interest rate and dividend yield, are required to derive such expense amounts. As we continue to
grow and move into key stages of product development, we expect to continue offering share-based incentives to our employees,
directors and consultants and the amount of expenses may increase in future.

The assumptions used in share-based compensation expense recognition represent management’s best estimates, but these
estimates involve inherent uncertainties and application of management judgment. If factors change or different assumptions are used, the
share-based compensation expenses could be materially different for any period. Moreover, the estimates of fair value of the awards are
not intended to predict actual future events or the value that ultimately will be realized by grantees who receive share-based awards.
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Key assumptions are set forth as follows:

For the Three
Months Ended
Year Ended December 31, March 31,
2019 2020 2021

Exercise price (US$) 0.0001 -1.8 0.05-5.33 0.0001 - 5.33
Fair value of the ordinary shares on the date of option grant (US$) 1.01-1.52 1.84 - 3.27 6.78
Risk-free interest rate 1.80% - 2.76% 0.82% - 1.70% 1.96%
Option life (in years) 10 10 10
Expected dividend yield 0% 0% 0%
Expected volatility 56.1% - 57.8% 56.5% - 59.0% 59.8%
Expected early exercise multiple 2.2x - 2.8x 2.2x - 2.8x 2.2x -2.8x

Fair value of the ordinary shares on the date of option grant (US$)—Because our ordinary shares are not yet publicly traded, we
are required to estimate the fair value of our ordinary shares, as discussed in “Ordinary Share Valuation” below.

Risk-free interest rate—The risk-free rate is based on the U.S. Treasury yield for our risk-free interest rate that corresponds with
the expected term.

Option life (in years)—We adopted option life in accordance with the contractual terms of the options.

Expected dividend yield—We have no history of paying cash dividends on our ordinary shares and do not expect to pay
dividends in the foreseeable future.

Expected volatility—We adopted the average volatility of the comparable companies as the proxy of the expected volatility of the
underlying share. The volatility of each comparable company was based on the historical daily stock prices for a period with
length commensurate to the remaining maturity life of the stock options.

The expected early exercise multiple was estimated as the average ratio of the stock price to the exercise price when employees
would decide to voluntarily exercise their vested options. As we did not have sufficient information of past employee exercise
history, it was estimated by referencing to a widely accepted academic research publication.

Mezzanine Equity

Mezzanine equity represents the Series A, Series B, Series C, Series D, Series E and Series F convertible preferred shares
(collectively, the “Preferred Shares”) issued by us. Preferred Shares are contingently redeemable upon the occurrence of an event that is
outside of our control. Therefore, we classify the Preferred Shares as mezzanine equity.

Fair value of ordinary shares

Prior to our initial public offering, we were a private company with no quoted market prices for our ordinary shares. We therefore
needed to make estimates of the fair value of our ordinary shares at various dates for the purpose of determining the fair value of our
ordinary shares at the date of the grant of share-based compensation awards to our employees as one of the inputs into determining the
grant date fair value of the award.

We estimated the fair value of our company’s ordinary share as of various dates during the period from January 2014 to December
2020 with the assistance from an independent third-party valuation firm. The fair value assessment of the ordinary shares is conducted in
accordance with the guidance
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provided by the American Institute of Certified Public Accountants Practice Guide, Valuation of Privately-Held-Company Equity Securities
Issued as Compensation.

To estimate the fair value of the ordinary shares at each valuation date, we firstly derived the total equity value of our company
using market approach or income approach. The market approach, specifically the backsolve method, is adopted when preferred share
transactions with unrelated parties occurred close to the valuation dates, otherwise, income approach, specifically the discounted cash
flow method, is adopted. The income approach is based on our projected cash flows using management’s best estimates as of each
valuation date and involves applying appropriate discount rates to estimated cash flows that are based on earnings forecasts.

We then derived the value of each class of shares (including the ordinary shares) by allocating equity value to each class of shares
under a hybrid framework which includes a probability weighted option pricing model (OPM) and an analysis assuming an IPO as a
possible future event, we considered the following different scenarios under this hybrid framework: (1) liquidation scenario, (2) redemption
scenario and (3) IPO conversion scenario. Under the liquidation and redemption scenarios, since holders of preferred shares would have
priority over ordinary shares or receive a redemption amount or convert to ordinary shares, respectively, the Option Pricing Method was
used to allocate equity value.

Option Pricing Method treats the preferred and ordinary shares as call options with distinct claims on our company’s total equity
value on liquidation preference or redemption amount of the preferred shares. The option’s exercise price is based on a comparison with
the total equity value, which is determined based on the liquidation preference or redemption amount under the applicable scenario. The
characteristics of each class of shares, including the conversion ratio, the redemption provision and any liquidation preference of the
preferred shares, determine the class of share’s claim on the equity value. Black-Scholes model was used to price the call option. After
deriving the values of the preferred and ordinary shares under each of the scenarios, by the method described above, probabilities of each
scenario were applied to arrive at the probability weighted value of each class of shares.

After deriving the values of the preferred and ordinary shares under each of the scenarios, by the method described above,
probabilities of each scenario were applied to arrive at the probability weighted value of each class of shares. After the allocation above,
discount for lack of marketability for ordinary shares was applied to arrive at the fair value per share of ordinary shares on a
non-marketable basis.

The following table sets forth the fair value of our ordinary shares estimated at the grant dates of options with the assistance from
an independent valuation firm.

Fair Value Per Share DLOM for ordinary

Date of Valuation (US$) shares WACC Valuation Method
2019/3/8 1.01 25% NA backsolve method

2019/7/4 1.07 24% NA backsolve method

2019/9/30 1.33 23% 22% discounted cash flow method
2019/12/31 1.52 23% 22% discounted cash flow method
2020/2/10 1.84 19% NA backsolve method

2020/6/30 2.23 19% 21% discounted cash flow method
2020/9/30 2.74 19% 21% discounted cash flow method
2020/11/27 3.27 18% NA backsolve method

2021/3/31 6.78 8% 20% discounted cash flow method
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The option-pricing method was used to allocate equity value of our company to preferred and ordinary shares, taking into account
the guidance prescribed by the AICPA Audit and Accounting Practice Aid. This method requires making estimates of the anticipated timing
of a potential liquidity event, such as a sale of our company or an initial public offering, and estimates of the volatility of our equity
securities. The anticipated timing is based on the plans of our board and management. The other major assumptions used in calculating
the fair value of ordinary shares include:

* Weighted average cost of capital, or WACC: The WACCs were determined in consideration of factors including risk-free rate,
comparative industry risk, equity risk premium, company size and non-systematic risk factors.

» Comparable companies: In deriving the WACCs, which are used as the discount rates under the income approach, certain
publicly traded companies in the internet industry were selected for reference as our guideline companies.

» Discount for lack of marketability, or DLOM: DLOM was quantified by the protective put options mode. Under this option-pricing
method, which assumed that the put option is struck at the price of the stock before the privately held shares can be sold, the
cost of the put option was considered as a basis to determine the DLOM. This option pricing method is one of the methods
commonly used in estimating DLOM as it can take into consideration factors such as timing of a liquidity event, for instance an
initial public offering, and estimated volatility of our shares. The farther the valuation date is from an expected liquidity event, the
higher the put option value is and thus the higher the implied DLOM is. The lower DLOM is used for the valuation, the higher the
determined fair value of the ordinary shares becomes.

The determination of the equity value requires complex and subjective judgments to be made regarding prospects of the industry
and the products at the valuation date, our projected financial and operating results, our unique business risks and the liquidity of our
shares.

The fair value of our ordinary shares increased from US$1.01 per share in March 2019 to US$1.52 per share in December 2019,
which was primarily due to the following factors: (i) in March and July 2019, we issued Series E-1 and Series E-2 preferred shares to
certain investors, which provided us with additional capital for business expansion and contributed to the increase in fair value of our
ordinary shares during this period, and (ii) the growth of our business and improvement in our financial performance.

The fair value of our ordinary shares further increased from US$1.52 per share in December 2019 to US$3.27 per share in
November 2020, which was primarily due to the following factors: (i) in February and November 2020, we issued Series F and Series F+
preferred shares to certain investors, which provided us with additional capital for business expansion and contributed to the increase in
fair value of our ordinary shares during this period, and (ii) the growth of our business and the improvement in our financial performance
and an updated business outlook based on a review of our actual financial performance due to the continuous development of our
businesses.

The fair value of our ordinary shares further increased from US$3.27 in November 2020 to US$6.78 in March 2021 primarily due to
the following factors: (i) the continued strong growth of our business, as measured in terms of number of verified enterprise users and
verified enterprises, MAU and total revenues during the three months ended March 31, 2021, (ii) a review of our actual financial
performance achieved during the three months ended March 31, 2021, which made our projected financials less uncertain and decreased
our discount rate from 21% in November 2020 to 20% in March 2021; (iii) as we progressed further towards IPO, we further increased our
estimated probability of IPO, which improved the fair value of our ordinary shares given decrease of premium value of prevailing rights
associated with our convertible preferred shares under the hybrid equity allocation
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valuation framework; (iv) as we approached IPO, we estimated a lack of marketability discount rate decreased from 18% in November
2020 to 8% in March 2021; and (v) the capital market continued to reward high growth software companies in expanding addressable
markets with exposure to favorable industry trends such as online service provider. The trading multiples of comparable companies
engaged in online business industry has significantly increased from November 2020 to March 2021 since the outbreak of COVID-19 in
2020.

The fair value of our ordinary shares increased from US$6.78 per share in March 2021 to US$9.50, the initial public offering price
shown on the front cover of this prospectus, primarily due to the following factors:

» Substantially enhanced financial resources upon the completion of this offering and reduced cost of capital—A successful initial
public offering will provide us with (i) proceeds that substantially strengthen our financial position and funding for the realization
of our business plan, (ii) direct access to the public corporate debt and equity markets, and (iii) higher brand value to attract new
customers as a publicly listed company. These factors will substantially strengthen our ability to rapidly grow business, raise our
overall profile and reduce our cost of capital, which have been reflected in the valuation implied by the price range; and

» Substantially enhanced liquidity and marketability of the ordinary shares—Due to this offering, if the we perform a valuation of
our ordinary shares as of the date of this prospectus using the same methodology with the same assumptions as those on the
most recent and only valuation date in the last six months (e.g., using the same financial projections prepared for the valuation
as of March 31, 2021), the implied discount rate for business enterprise value (i.e., weighted average cost of capital) would have
decreased from 20% to 17% and the discount for lack of marketability would have decreased from 8% to 0%. As a result, the per
ordinary share fair value would increase from US$6.78 to US$9.13, which is close to the initial public offering price shown on the
front cover of this prospectus.

Holding Company Structure

KANZHUN LIMITED is a holding company with no material operations of its own. We conduct our operations primarily through our
PRC subsidiaries and our VIE in China. As a result, KANZHUN LIMITED's ability to pay dividends depends upon dividends paid by our
PRC subsidiaries. If our existing PRC subsidiaries or any newly formed ones incur debt on their own behalf in the future, the instruments
governing their debt may restrict their ability to pay dividends to us. In addition, our wholly foreign-owned subsidiaries in China are
permitted to pay dividends to us only out of its retained earnings, if any, as determined in accordance with PRC accounting standards and
regulations. Under PRC law, each of our PRC subsidiaries and our VIE is required to set aside at least 10% of its after-tax profits each
year, after making up previous years’ accumulated losses, if any, to fund certain statutory reserve funds until such reserve funds reach
50% of their registered capital. In addition, our wholly foreign-owned subsidiaries in China and our VIE may allocate a portion of its
after-tax profits based on PRC accounting standards to a surplus fund at their discretion. The statutory reserve funds and the discretionary
funds are not distributable as cash dividends. Remittance of dividends by a wholly foreign-owned company out of China is subject to
examination by the banks designated by SAFE. Our PRC subsidiaries have not paid dividends and will not be able to pay dividends until
they generate accumulated profits and meet the requirements for statutory reserve funds.

Inflation

To date, inflation in China has not materially affected our results of operations. According to the National Bureau of Statistics of
China, the year-over-year percent changes in the consumer price index for December 2019 and 2020 were increases of 4.5% and 0.2%,
respectively. Although we have not
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been materially affected by inflation in the past, we may be affected if China experiences higher rates of inflation in the future.

Quantitative and Qualitative Disclosures about Market Risk
Foreign exchange risk

All of our revenues and substantially all of our expenses are denominated in RMB. The majority of our bank balances and cash are
denominated in U.S. dollars. We do not believe that we currently have any significant direct foreign exchange risk and therefore have not
used any derivative financial instruments to hedge exposure to such risk. However, we monitor our currency risk exposure by periodically
reviewing foreign currency exchange rates and will consider hedging significant foreign currency exposure should the need arise. Although
our exposure to foreign exchange risks should be limited in general, the value of your investment in the ADSs will be affected by the
exchange rate between U.S. dollar and RMB because the value of our business is effectively denominated in RMB, while the ADSs will be
traded in U.S. dollars.

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. 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.

To the extent that we need to convert U.S. dollars into RMB for our operations, appreciation of the RMB against the U.S. dollar
would have an adverse effect on the RMB amount we receive from the conversion. Conversely, if we decide to convert RMB 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 RMB would have a negative effect on the U.S. dollar amounts available to us.

We estimate that we will receive net proceeds of approximately US$869.2 million from this offering, after deducting underwriting
discounts and commissions and the estimated offering expenses payable by us, based on the initial offering price of US$19.00 per ADS.
Assuming that we convert the full amount of the net proceeds from this offering into RMB, a 10% appreciation of the U.S. dollar against
RMB, from a rate of RMB6.5518 to US$1.0000, the rate in effect as of March 31, 2021, to a rate of RMB7.2070 to US$1.0000, will result in
an increase of RMB569.5 million in our net proceeds from this offering. Conversely, a 10% depreciation of the U.S. dollar against the RMB,
from a rate of RMB6.5518 to US$1.0000, the rate in effect as of March 31, 2021, to a rate of RMB5.8966 to US$1.0000, will result in a
decrease of RMB569.5 million in our net proceeds from this offering.

Interest rate risk

Our exposure to interest rate risk primarily relates to the interest income generated by excess cash, which is mostly held in interest-
bearing bank deposits and wealth management products. Interest-earning instruments carry a degree of interest rate risk. We have not
been exposed to material risks due to changes in market interest rates, and we have not used any derivative financial instruments to
manage our interest risk exposure.
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After completion of this offering, we may invest the net proceeds that we receive from this offering in interest-earning instruments.
Investments in both fixed-rate and floating rate interest-earning instruments carry a degree of interest rate risk. Fixed-rate securities may
have their fair market value adversely impacted due to a rise in interest rates, while floating-rate securities may produce less income than
expected if interest rates fall.

Internal Control Over Financial Reporting

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

The material weaknesses that have been identified relate to (i) our lack of sufficient competent financial reporting and accounting
personnel with appropriate understanding of U.S. GAAP to address complex U.S. GAAP technical accounting issues and to prepare and
review the consolidated financial statements and related disclosures in accordance with U.S. GAAP and financial reporting requirements
set forth by the SEC, and (ii) our lack of period-end financial closing policies and procedures for preparation of consolidated financial
statements and related disclosures in accordance with U.S. GAAP and financial reporting requirements set forth by the SEC.

We have implemented and plan to implement a number of measures to address the material weaknesses that has been identified
in connection with the audits of our consolidated financial statements as of and for the years ended December 31, 2019 and 2020. We
have hired additional qualified financial and accounting staff with working experience of U.S. GAAP and SEC reporting requirements.
Furthermore, we will continue to further strengthen our reporting process and our compliance process, including establishing a
comprehensive accounting policies and procedures manual in line with U.S. GAAP and SEC reporting requirements, to allow early
detection, prevention and resolution of potential compliance issues with U.S. GAAP and SEC reporting requirements. We intend to
conduct more U.S. GAAP accounting and SEC reporting training programs and send our financial staff to attend external U.S. GAAP and
SEC reporting training courses. We also intend to hire additional resources to strengthen the financial reporting function and set up a
financial and system control framework in line with U.S. GAAP and SEC reporting requirements. However, we cannot assure you that all
these measures will be sufficient to remediate our material weaknesses in time, or at all. See “Risk Factors—Risks Relating to Our
Business and Industry—If we fail to develop and maintain an effective system of internal control over financial reporting, we may be
unable to accurately report our financial results or prevent fraud, and investor confidence and the market price of our ADSs may be
adversely impacted.”

As a company with less than US$1.07 billion in revenues for fiscal year of 2020, we qualify as an “emerging growth company”
pursuant to the JOBS Act. An emerging growth company may take advantage of specified reduced reporting and other requirements that
are otherwise applicable generally to public companies. These provisions include exemption from the auditor attestation requirement
under Section 404 of the Sarbanes-Oxley Act of 2002 in the assessment of the emerging growth company’s internal control over financial
reporting.

Recent Accounting Pronouncements

A list of recently issued accounting pronouncements that are relevant to us is included in note 2 of our consolidated financial
statements included elsewhere in this prospectus.
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INDUSTRY

The information presented in this section has been derived from an industry report dated March 2021 and a user survey, each
commissioned by us and prepared by CIC, an independent research firm, to provide information regarding our industry and our market
position in China. We refer to this report as the “CIC Report” and the survey as the “CIC Survey”.

MASSIVE AND FAST-GROWING HUMAN RESOURCE SERVICES MARKET IN CHINA

China’s human resource service market size in terms of revenue reached approximately RMB565.1 billion in 2020, and is expected
to continue to grow to reach approximately RMB1,299.0 billion by 2025, representing a CAGR of 18.1% between 2020 and 2025. China’s
human resource service market is still at the early stage of development compared with the developed markets, presenting significant
growth potential. The human resource service market size as percentage of nominal GDP in China was 0.6% in 2020, lower than that of
1.9% in the UK, 1.6% in Japan, and 0.9% in the US, according to the CIC Report, National Bureau of Statistics, and International
Monetary Fund. The human resource service market size as percentage of nominal GDP in both China and these developed markets are
expected to see an increase in the next five years.

Human resource service market in China can be categorized into four segments: recruitment services, human resource outsourcing
and management services, payroll and personnel services, and others. Recruitment services refer to online or offline talent acquisition
solutions which help connect recruiters and job seekers, and facilitate the hiring process. Human resource outsourcing and management
services include flexible employment, business process outsourcing, and labor dispatch service. Payroll and personnel services include
personnel management, and payroll and benefits outsourcing services. Others include talent training and development, human resource
information system, human resource consulting, etc.

Fast-growing human resource service market in China
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Notes:
(1)  Human resource service market excludes the freelance job platform market.

2 In the flexible employment business, service providers sign labor contracts with talents, and thus labor costs and service premium received from customers are
included in revenue. Revenues do not include salary and social insurance collections
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in the personnel management, payroll or benefits outsourcing, and labor dispatch business. Only service premiums are counted in the revenues of these businesses.

The following factors are and will continue to be the major drivers of the fast growing human resource service market in China.

» Talent and human resource service demand increases massively driven by thriving China private sector companies and rapid
expansion of new economy businesses. The number of private sector companies in China increased from 8.5 million in 2010 to
35.2 million in 2019, according to the National Bureau of Statistics.

» Enterprises in China are facing increasingly fierce competition, and need to focus on core business. They eagerly seek efficient
and cost-effective solutions from professional human resource service providers as the labor cost continues to grow.

» Favorable government policies and increasing public expenditure on human resources promote the sustainable development of
the market.

EVOLVING RECRUITMENT SERVICES MARKET IN CHINA
Greaterchallenges in hiring leads to the increasing adoption of recruitment services

Recruitment service market is a major segment of China’s human resource service market, and sits upstream of the human
resource service value chain. It is also the fastest-growing segment in China’s human resource service market between 2020 and 2025.
The size of the recruitment service market in China totaled approximately RMB170.8 billion in 2020 in terms of revenue, and is expected
to continue to grow to reach approximately RMB446.0 billion in 2025, representing a CAGR of approximately 21.2% for the period of 2020
to 2025. The growth of the recruitment service market in China is primarily driven by the following factors:

» The growth of China’s economy has outpaced the growth in labor supply, as a result, recruitment has become more difficult and
expensive. The trend is expected to continue for the foreseeable future.

Talent demand outstripping supply in China
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Source:MOHRSS (Ministry of Human Resources and Social Security of PRC), CIC Report

» China’s urbanization rate grew from approximately 50% in 2010 to over 60% in 2020, and is expected to increase to
approximately 70% by 2030, according to the CIC Report and National Bureau of Statistics. The ongoing urbanization changes
the mix of labor forces structurally, and generates great demands for urban labor forces, especially blue-collar workers in the
tertiary sector and white-collar workers.
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» The younger generation’s (16-to-35-year-olds) job-hopping frequency is more than twice of that of the older generation,
according to the CIC Survey, and will continue to grow in the future. The average job-switching frequency for non-farm
employees in China is expected to increase from 1.8 times per year in 2020 to 2.1 times per year in 2025.

Digitalization of recruitment industry meets the demands for more efficient, cost-effective and user-friendly solutions

China’s recruitment service market can be divided into online and offline recruitment markets. Online recruitment refers to the
recruitment process in which job seekers and recruiters obtain recruitment information via third-party job websites, mobile applications or
mini programs. For offline recruitment, candidates learn about job opportunities primarily through offline events or offline contacts made by
recruiting agencies such as headhunting firms and recruitment process outsourcing agencies.

Similar to other industries that are reshaped by the development of mobile internet, the recruitment service market has been
gradually moving online. Online recruitment provides a more efficient, cost-effective and user-friendly job hunting and recruiting process
compared with offline recruitment. According to the CIC Report, cost per hire for online recruitment was approximately one fifth of that for
offline recruitment in China as of 2020. The number of mobile internet users in China increased from 302.7 million in 2010 to 985.8 million
in 2020, with a CAGR of 12.5% for the same period, according to the CNNIC. The wide adoption of mobile internet has further accelerated
the digitalization across the recruitment value chain. With job seekers and employers increasingly embarking their job hunting and
recruitment journeys online, China’s online recruitment market’s size in terms of revenue is expected to increase from RMB55.1 billion in
2020 to RMB223.4 billion in 2025, representing a CAGR of 32.3%. During the same period, the contribution of online recruitment to the
total market size is estimated to increase from approximately 32% in 2020 to approximately 50% in 2025.

China’s online recruitment market outpaces the overall recruitment service market
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Note: The online recruitment market size excludes revenue generated from job seekers.

Compared with the developed markets like the US, the online recruitment market in China is at an early stage of development.
According to the CIC Report, the online recruitment penetration rate for job seekers was approximately 17.9% in China, approximately half
of that of the US market in 2020, indicating a significant growth potential. The COVID-19 pandemic in 2020 has also affected the

123



Table of Contents

job-hunting behaviors and further accelerated the penetration for online recruitment. The online recruitment penetration rate for job
seekers in China is expected to increase to reach approximately 34.9% by 2025.

THE FLOURISHING ONLINE RECRUITMENT MARKET IN CHINA
Emergenceof direct recruitment model

Service providers in China’s online recruitment market primarily include online recruitment platforms, online classifieds, and online
portals offered by recruiting agencies. Online recruitment platforms are defined as online marketplaces that focus on talents and jobs
matching.

The traditional resume-centric, search-based model cannot fully fulfill users’ needs for a convenient and efficient recruitment
process, which leads to a comparatively low online recruitment penetration in China. Under the resume-centric model, job seekers upload
resumes to online recruitment platforms, and recruiters then download resumes at their discretion before they contact job seekers to
arrange for interviews. The recruitment process with massive resume downloading and one-way communication is redundant and
inefficient. On a search-based platform, job seekers and recruiters have to manually conduct job or candidate searches by entering
keywords and screening for relevant information, which was time-consuming and inefficient. It also requires job seekers and recruiters to
have a deep and precise understanding of the type of job or candidate they are looking for. In addition, the traditional model is
characterized by an uneven traffic distribution where the online traffic is heavily tilted towards large enterprises and top job seekers. SMEs
and many average job seekers therefore receive insufficient exposures, while top job seekers and large enterprises may be distracted by
too many reach-outs.

The expansion of mobile internet user base enables the transition of online recruitment service from desktop to mobile in China,
which is a more hospitable environment for direct chatting functionality. BOSS Zhipin is the first to introduce the direct recruitment model at
scale among online recruitment platforms in China.

In contrast to the traditional resume-centric, search-based model, the direct recruitment model features (i) direct chat between job
seekers and recruiters, and resume delivery upon mutual consent, and (ii) Al-enabled recommendation system. The direct recruitment
model propels meaningful interaction between job seekers and recruiters, and as a result, delivers better user experience and high job
hunting and recruitment efficiency.
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Comparison of direct recruitment model and traditional resume-centric, search-based model

Direct Recruitment Model

Direct Chat & Engagement

Job Seekers Recommendation-based Employers

Platform

Traditional Model

Resume Resume
Upload/Submit Download
Platform
Job Seekers Search for Search for Employers
Jobs Candidates

Blue-collar sector is the largest growth contributor and white-collar sector continues to expand

By 2020, the population of white-collar workers, blue-collar workers and gold-collar workers in China reached approximately
178.6 million, 395.1 million and 12.4 million respectively. White-collar workers and gold-collar workers refer to people who perform
professional, desk, managerial, or administrative work, among which gold-collar workers earn an annual salary above RMB250,000. Blue-
collar workers usually refer to people who perform manual or service-related work in the secondary sectors such as manufacturing and
construction industry and the tertiary sector such as accommodation and catering industry, and local life service industry.

Blue-collar workers feature a larger population base, higher job-switching frequency, and higher growth potential for the penetration
of recruitment services. In the past, blue-collar workers in China conduct job hunting mainly through referrals by acquaintances or
walk-ins, which resulted in asymmetry and limitation in recruitment information. Blue-collar workers value the authenticity of and easy
access to job information, abundant opportunities, and immediate feedback provided by employers when they look for a new job, while
recruiters of blue-collar jobs are usually cost sensitive.

Traditional model cannot effectively address these fundamental issues in blue-collar recruitment which are now being resolved by
the direct recruitment model. The online recruitment penetration rate for blue-collar workers in China is estimated to grow from 13.0% in
2020 to 29.9% in 2025.

Meanwhile, the market size of China’s online recruitment for blue-collar workers in terms of revenue is expected to reach
RMB128.4 billion in 2025, with a CAGR of 41.4% between 2020 and 2025, outgrowing the overall online recruitment market. White-collar
workers, traditionally the largest user group for online recruitment, are still experiencing a rising service penetration rate, which is expected
to grow from 50.8% in 2020 to 64.9% in 2025. The market size of China’s online recruitment for white-collar workers in terms of revenue is
expected to increase to RMB85.7 billion in 2025, with a CAGR of 24.3% from 2020.
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Blue-collar workers grow much faster than other groups within online recruitment market
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Increasing penetration for all groups, while blue-collar workers have highest growth potential

China’s online recruitment penetration rate by type of employees
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Note: The online recruitment penetration rate for job-seekers refers to the percentage of job changes in which the job-seekers provide complete personal information and
obtain job information online (i.e., via third-party job websites, mobile applications or mini programs).

High growth potential in online penetration among employers

The number of enterprises in China, according to the State Administration for Market Regulation, increased from approximately
21.9 million in 2015 to approximately 42.9 million in 2020, representing a CAGR of 14.5% between 2015 and 2020. According to the CIC
Report, cost per hire for online recruitment was approximately one fifth of that for offline recruitment in 2020. Efficient and cost-effective
online recruitment solution is attracting more enterprise customers. The online recruitment penetration rate for enterprises in China is
expected to continue to grow from 24.8% in 2020 to 36.1% in 2025.

The emerging direct recruitment model is SME-friendly and allows more managerial people to participate in the recruitment process
early on. SMEs, as the largest segment of China’s enterprises in terms of entity number, were historically underserved and have a
massive demand for cost-effective talent acquisition service. With growing number of companies adopting flat organizational structures,

more traditionally non-professional recruitment personnel are becoming recruitment decision makers, which creates significant incremental
demand for efficient online recruitment service.
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Enterprises’ increasing adoption of online recruitment services in China

Number of enterprises and online recruitment panatration rate for enterprises in China
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Source: State Administration for Market Regulation, CIC Report
Note: The online recruitment penetration rate for enterprises refers to the percentage of online recruitment users among the total number of enterprises, excluding individual
businesses.

FUTURE TRENDS OF ONLINE RECRUITMENT MARKET

Incremental demand better captured by players with the direct recruitment model. The new direct recruitment model has
unleashed incremental online recruitment service demand from businesses. Players that have embraced this model are best positioned to
capture such demand, thereby deepening their competitive moat and reinforcing their market leading position.

Increasing emphasis on job-seeker-centric experience. As the demand for talents exceeds the number of talents available in
the job market in China, job seekers now have more bargaining power in the recruitment process. Online recruitment platforms thus
increasingly focus on fulfilling the demands of job-seekers and strive to provide a more job-seeker-centric experience. As job seekers
value their privacy and the authenticity of job postings, online recruitment platforms need to ensure the authenticity of the information
posted and better protect user privacy.

Enterprise-wide engagement in recruitment. Nowadays, more individuals within a company join the recruitment process,
including executives or middle-level managers of large enterprises and SME and micro business owners, who are themselves supervisors.
The involvement of the management team or supervisors usually simplifies the recruitment process, and allows candidates to directly
communicate with the final decision-makers. Compared to recruiting professionals, the management team and supervisors can better and
more effectively assess the candidates’ capabilities.

Digitalization across the recruitment value chain. Many steps within the recruitment process are still carried out offline,
presenting significant opportunities for online recruitment platforms to digitalize the entire job hunting and recruitment process.
Furthermore, building upon a large and loyal customer base, online recruitment platforms can provide more service offerings for
employers and job seekers.
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COMPETITIVE LANDSCAPE OF ONLINE RECRUITMENT MARKET

China’s online recruitment market remains fragmented. Market participants in China’s online recruitment market primarily include
online recruitment platforms, online classifieds, and online portals offered by recruiting agencies.

The online recruitment platforms with a direct recruitment model are usually able to bring more interaction, higher hiring efficiency,
and better user experience, so as to attract more users. As the pioneer of the direct recruitment model in China, BOSS Zhipin is the
largest online recruitment platform in China in terms of average MAU, with the number reaching 19.8 million as of 2020. Among the top
five online recruitment platforms in China in terms of average MAU, BOSS Zhipin had the highest year-over-year growth of average MAU
(73.2%) in 2020, and the highest ratio of average DAU to average MAU in both 2019 (26.4%) and 2020 (26.4%). BOSS Zhipin’s average
MAU increased to 24.9 million in the three months ended March 31, 2021 from 14.5 million in the three months ended March 31, 2020,
with its MAU reaching 30.6 million in March 2021. BOSS Zhipin's average DAU as a percentage of MAU reached 28.8% in March 2021.
BOSS Zhipin includes both job seekers and enterprise users in calculating average MAU and average DAU, which is consistent with the
way the other four of the top five online recruitment platforms in China calculate the same metrics.
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Letter from Peng Zhao
Dear investors,

Thank you for your attention and interest in BOSS Zhipin and our business model. As the founder, chairman and CEO of BOSS
Zhipin, it is my privilege to share with you who we are and what we strive for.

What does “work” mean for people and what are we working on?

We believe that humans are precious and unique beings. The development of mankind has borne and will continue to bear
paramount importance in society and work has played an indispensable part in human evolution over thousands of centuries.

Work enlightens people. When working, people meet, interact and understand each other, identify and solve problems. They are
influenced by their surroundings and motivated through challenges. Their horizons are broadened and minds enriched when they
constantly explore the world through work.

Work connects people. Each individual's experience is unique and we are a strong species with collective wisdom that unites and
copes with a never ending myriad of complex challenges.

Work provides for people. People have the innate ability to adapt with a primal nature of taking good care of themselves and their
loved ones through work.

Therefore, we firmly believe in the simple notion that every hard-working individual deserves to be recognized and to be better
served.

However, to secure a suitable job has become one of the biggest challenges people face today. In 2021, someone may illustrate
what a black hole is but few can articulate exactly how many trades and professions there are available and what their specific
requirements are. Even in the same industry, numerous companies and organizations coexist, and the differences between them and the
jobs they offer are difficult to be clearly defined. Information asymmetry and different perceptions toward a job often make it hard for
people to make the right choice.

When we describe a “good job”, a “good boss” often takes high priority. One’s workplace wellbeing and passion largely depend on
the interactions with his or her immediate supervisor.

What is BOSS Zhipin?

In any business organization, positive interaction between employees and their immediate supervisors determines not only a
team’s performance but more importantly, each team member’s everyday happiness and his or her growth and achievement in the next
few years.

We have realized that job seekers and supervisors are both eager to get to know each other and to communicate before they
become working partners to create value together. We encourage and support supervisors to recruit their own team members as there has
historically been a mismatch in understanding each other. At the same time, we encourage job seekers to communicate with their
prospective supervisors directly. This is how people became working partners in tribal society centuries ago when there was no such
things as a resume.

This is why we are named BOSS Zhipin which stands for Boss direct (“Zhi") recruitment (“pin”).

BOSS Zhipin is committed to improving the efficiency of connecting workers to jobs through technology. We firmly believe that what
we do ultimately is to serve individuals: by assisting individuals’ development, we facilitate efficient allocation of human resources and
create greater value for society.
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* We leverage mobile technology. Mobile devices connect people conveniently and efficiently. In the scenario we create, job
seekers and employers can communicate with each other anytime, anywhere, enabling flexible and sufficient
communication and requiring less time input.

* We utilize intelligent job and candidate matching and recommendation technology. It is difficult for one to improve his or her
decision-making ability on choosing the right job based on individual experience due to limited job changing events in one’s
career life. Therefore, they need more intelligent job recommendation powered by a sustainable expert system based on Al
technology and strong computing power, which help them process complex information in extensive job hunting and
recruitment scenarios.

* We allow employers to interact and connect with job seekers through direct chat on BOSS Zhipin, rather than simply
sending and receiving resumes. Specifically, we encourage employers with various roles and from various positions,
especially management, to join the recruitment process from day one to meet their underserved demands. Now, the
majority of the enterprise users on BOSS Zhipin are executives or middle-level managers of large enterprises and SME and
micro business owners.

We are on our way

Benefiting from the proliferation of mobile internet and thriving startups, as well as the fast development of China’s economy, we
have experienced rapid growth for seven years since our establishment. So far, we have served nearly 100 million users and over 6 million
enterprises, and we have new users enjoying our services every day.

There is plenty of room for our future growth. China is home to a large non-farm workforce of 586 million. China is also home to a
large and growing number of enterprises, with over 40 million enterprises in business. There is a substantial proportion of workers and
enterprises who have not benefited from online recruitment services.

Our healthy financial performance and rapid growth is predicated upon the faith our users have in us and the value we have
created for them.

We are determined to continue to increase our investment in technology. Our current investments in career service infrastructure,
Al technology and other areas are just the early innings. We will hire and cultivate more talented scientists, engineers, product managers
and industry experts to further improve our expertise and services. In the future, as a public company, we will shoulder greater
responsibility and become more motivated to apply cutting-edge technology to what we believe is the “most important work in the world”.

As you read this letter, workers around the world are creating value for themselves, their loved ones, and the community. It is they
who have made this era. It is our privilege to help them find suitable jobs.

The faster society evolves, the more honor and responsibility we feel. We have always loved the cause we have chosen, including
its great challenges. With more boundaries to push and unknown territories to explore, we stay confident and incredibly patient because
we know...... there also lies...... the fun of growth.

S

[l '

AL e
' Peng Zhao
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BUSINESS

Our Vision

Redefine every individual's career development with technology and a passion towards delivering user satisfaction, by optimizing
efficiency, equality and choice.

Pain Points Our Industry Faces

The online recruitment industry in China has traditionally suffered from two pain points: job seekers find it difficult to locate suitable
job positions, and employers find it hard to secure suitable job candidates. Job seekers and employers keep walking past each other in the
dark, yearning for a new platform that can deliver unprecedented efficiency.

We believe three common characteristics of traditional industry players caused such pain points.

First, limited functionality beyond submission and downloading of resumes. Information flows one way—from job seekers to
employers, via a few pages of stylized introductions, often receiving tardy responses, if any.

Second, a search-based model that unevenly drives internet traffic towards the top—favoring candidates with stellar credentials
and well-known corporations with deep pockets, leaving behind the vast majority of average job seekers and SMEs with tremendous
unmet demand.

Third, an inability to attract Bosses at scale, relying instead only on recruitment professionals. This resulted from the inefficiencies
stemming from the two abovementioned common characteristics. Bosses, including executives, middle-level managers of large
enterprises and SMEs, as well as micro business owners, are the only people who truly understand what attributes define the best
candidates for a particular job position. This fact is accentuated by the paradigm shift in the Chinese economy towards the next stage of
advanced development, and the urgency for businesses to attract a more specialized workforce that can cope with intensified competition.

Who We Are

Cognizant of the industry pain points and their root causes, our founders set out seven years ago to create a transformative product
that promotes two-way interactive communication, focuses on intelligent recommendations that is empowering, and brings Bosses
onboard the recruitment process. The result was “BOSS Zhipin"—a mobile-native product that promotes instant direct chats between
Bosses and job seekers, delivers accurate matching results, and is powered by proprietary Al algorithms and big data insights. This
proved to be exactly what the industry needed. Despite being a late comer, we have become the largest online recruitment platform in
China, as measured by average MAU in 2020, according to the CIC Report.

Our operating philosophy highly respects job seekers, and we are committed to empowering them by giving them more say in the
recruitment process. We do not allow enterprise users to access job seekers’ resumes unless job seekers give express consent. Job
seekers can also make their information selectively visible to different types of enterprise users. We believe the superior user experience
we provide to individual job seekers attracts them to our platform. Enterprise users also benefit from our operating philosophy as it creates
massive opportunities for them to connect with job seekers efficiently.

Our Platform

We connect job seekers and enterprise users in an efficient and seamless manner mainly through our highly interactive BOSS
Zhipin mobile app, which together with our other mobile apps and mini
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programs create a vibrant network. We are relentlessly focused on enhancing user experience by delivering efficient, intuitive and
convenient experience to them throughout the recruitment cycle.

Job seekers: We have a large and fast growing pool of job seekers consisting of white and gold-collar users, blue-collar users
and college students.

Enterprise users: \We serve an extensive network of employers covering small, mid-sized and large businesses. Bosses and
recruiting professionals of companies of all sizes, including large and small businesses, are the enterprise users of our platform.

Bosses: Bosses refer to executives or middle-level managers of large enterprises and SMEs and micro business owners, who
themselves are supervisors. As of March 31, 2021, 66% of our verified enterprise users are not professional recruiting personnel, and we
categorize these people as “Bosses”.

Recruiting professionals: We also serve recruiting professionals, including human resource officers and specialized hiring function
employees of an employer, headhunters and hiring staff from human resource agencies.

Mobile-native
Recommendation-based

Direct Chat

Our Platform

DNA for Innovation ) . - Enterprise Service
Industry-leading . Data Insights P
- User-centric Capabilities
Technology

We pioneered these features in the online recruiting industry:

» Getting the Bosses involved early on. We get the Bosses involved on our platform from day one of our operation. Bosses
are the key decision makers who can better assess candidates’ capabilities, such as their soft skills and cultural fit, and more
efficiently identify the best people for their businesses. Our innovative model facilitates direct interaction between job seekers
and Bosses, meeting the Bosses’ underserved demands to directly participate in the recruiting process at an early stage, and
allows us to amass a large number of Bosses.

* Mobile-native. We started as a mobile app, and we were built for the era of mobile internet, whereas other recruitment
platforms were mainly born in the PC age and later piecemeal adapted a mobile interface. We had the largest average MAU in
2020 among online recruitment platforms in China, according to the CIC Report. Our user interface and service design are
centered around our mobile offerings, and we provide social-media-app type of
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enjoyable and intuitive user experience. Our highly interactive mobile-native platform improves user experience and recruitment
efficiency by enabling job seekers and enterprise users to engage in meaningful communication anytime, anywhere and receive
quick responses.

* Recommendation-based. Since our inception, we have provided targeted job and candidate matches and recommendations
by leveraging our massive high quality data and proprietary technology infrastructure, unlike traditional search-based model. The
job and candidate recommendation function of our platform uses a feed stream format, which leverages large, live datasets to
deliver accurate and tailored matching results for both job seekers and enterprise users.

» Direct chat. Either job seekers or enterprise users can initiate direct chat with their counterparties on our platform throughout
the recruitment process. Direct chatting ensures that our users are active with real demands for job opportunities or candidates,
and users can confirm each other’s intentions and their suitability before the interview. Therefore, direct chatting makes the job
hunting experience highly informative and efficient.

We highly respect job seekers and are committed to better empowering them by giving them more say in the recruitment process. It
is the job seekers themselves, not our platform, who decide which enterprise users can gain access to the job seekers’ resumes. This
provides a powerful protection of job seekers’ privacy. We are also devoted to protecting job seekers against false information and frauds.
We place great emphasis on the importance of ensuring the information presented on our platform is verified and authentic. We use a
screening and monitoring system to examine and verify the authenticity of the job openings posted by enterprise users and leverage our
advanced technology to detect and respond to threats and frauds continuously.

We believe our technology capabilities are at the core of our platform. Our proprietary Al infrastructure optimizes the analytics of
large datasets consisting of massive static and dynamic data contributed by our extensive active user base and highly interactive platform.
Our platform generates more data as we digitalize more steps across the recruitment value chain, we are able to gather more data to feed
into our Al infrastructure. Our access to data combined with advanced data analytics and Al technology ensures the accuracy and
completeness of the recommendation algorithm. Rapid product iteration and constant upgrading of our matching system further enable us
to provide more accurate job and candidate matching results.

We adopt an ecosystem-friendly revenue model that balances the supply and demand of jobs and candidates. Most of our
enterprise users can use our basic services for free, including posting jobs, browsing mini resumes, chatting with job seekers, hosting
video and audio interviews and sending offers. For certain positions where the demand exceeds the supply of job seekers to a certain
degree, we charge enterprise users a fee for posting such jobs. Enterprise users can also purchase our value-added services to facilitate
their recruitment process. We had served 11.4 million verified enterprise users and 5.5 million verified enterprises as of December 31,
2020. Our verified enterprise users and verified enterprises reached 13.0 million and 6.3 million as of March 31, 2021, respectively. In
2020 and the twelve months ended March 31, 2021, we had 2.23 million and 2.89 million paid enterprise customers, respectively. In the
three months ended March 31, 2021, we had 1.69 million paid enterprise customers.

We have achieved significant growth. Our average MAU grew by 73.2% from 11.5 million in 2019 to 19.8 million in 2020 and from
14.5 million in the three months ended March 31, 2020 to 24.9 million in the three months ended March 31, 2021, representing growth of
71.8%. Our revenues increased by 94.7% from RMB998.7 million in 2019 to RMB1,944.4 million (US$298.0 million) in 2020 and from
RMB282.6 million for the three months ended March 31, 2020 to RMB788.5 million (US$120.4 million) for the three months ended March
31, 2021, representing growth of 179.0%. Our calculated cash billings increased by 89.7% from RMB1,334.0 million in 2019 to
RMB2,529.9 million (US$387.7 million)

133



Table of Contents

in 2020 and from RMB310.3 million for the three months ended March 31, 2020 to RMB1,182.4 million (US$180.5 million) for the three
months ended March 31, 2021, representing growth of 281.0%. We recorded net losses of RMB502.1 million, RMB941.9 million
(US$144.4 million) and RMB176.2 million (US$26.9 million) in 2019, 2020 and the three months ended March 31, 2021, respectively. Our
adjusted net losses were RMB467.8 million, RMB284.7 million (US$43.6 million) and RMB127.5 million (US$19.5 million) in 2019, 2020
and for the three months ended March 31, 2021, respectively. Our operating cash flow turned positive and reached RMB395.9 million
(US$60.7 million) in 2020 and RMB165.3 million (US$25.2 million) for the three months ended March 31, 2021. For discussions of our
calculated cash billings and adjusted net loss and reconciliation of calculated cash billings to revenues and reconciliation of adjusted net
loss to net loss, see “—Non-GAAP Financial Measures” for details.

We include both job seekers and enterprise users when calculating key metrics, including MAU and DAU. The number of job
seekers and enterprise users provide insights to our management’s evaluation of user engagement, customer billings and revenue
generation. First, in terms of user engagement, active job seekers and enterprise users are both integral to increasing overall user
engagement. Our platform has developed powerful network effects, which rely on the active participation and engagement from both job
seekers and enterprise users in the recruitment process on the platform. The increase in the number of job seekers and enterprise users
generates more interactions and facilitates the effective connection between jobs and candidates, thereby increasing user engagement.
Second, in terms of customer billings and revenue generation, we view the scale of our user base and interaction between job seekers
and enterprise users as the keys to creating value and generating monetization opportunities. In addition, we serve individuals during their
entire career life cycles. Individuals who join our platform as job seekers at one time and enjoy our services may at another time come
back as paid enterprise customers, recruiting on behalf of enterprises. Therefore, every user is potentially fee paying and important to the
prosperity of our platform.

Our Industry Opportunities

Leveraging our first-mover advantage, innovative business model and market leadership, we believe we can capitalize on the
following market trends:

» Large population of potential job seekers with increasing penetration rate of online recruitment, primarily driven by
mobile adoption. The total population of non-farm employees in China is expected to reach 612 million in 2025. The
penetration rate of online recruitment for job seekers increased from 11.3% in 2015 to 17.9% in 2020, and is expected to reach
34.9% in 2025, according to the CIC Report. The shift from PC to mobile is an ongoing industry trend, and we leapfrogged our
peers to build a mobile-native online recruitment platform. Job seekers, especially those from younger generations, are switching
their jobs more frequently. Due to the proliferation of mobile internet and smart devices, job seekers are increasingly using online
recruitment platforms when looking for jobs and especially value those platforms that can match them with the most suitable jobs
more efficiently and conveniently.

» Significant market potential arising from enterprises’ growing recruitment needs and the increasing penetration of
online recruitment service market. As a result of China’s economic growth and the disparity between supply and demand in
the labor markets, offline recruiting is typically less efficient and cannot meet enterprise users’ pressing hiring demands. Online
recruiting platforms significantly improve the recruitment efficiency and reduce the recruitment cost through technology and
innovation. According to the CIC Report, the cost per hire for online recruitment services was approximately one fifth of that for
offline recruitment services in 2020. Therefore, more and more businesses begin to turn to online recruitment platforms. The
penetration rate of online recruitment for employers in China has increased from
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16.9% in 2015 to 24.8% in 2020, and it is expected to reach 36.1% in 2025, according to the CIC Report. In addition to the wider
adoption across enterprises for online recruitment solutions, the direct recruitment model attracts more enterprise users across
different departments within the same company, further expanding the user base for online recruitment platforms.

» Massive blue-collar market opportunity. Blue-collar recruitment is a market with massive opportunities. Blue-collar workers
are the largest group of employees which accounted for 67% of non-farm employees in China. In addition, blue-collar workers
generally switch jobs more frequently. According to the CIC Report, in 2025 the average frequency of switching jobs is expected
to reach 2.1 times per year for non-farm employees in China. Such high frequency is primarily attributed to blue-collar
employees. Enterprises with blue-collar recruiting needs also generally come with a high volume of vacancies. Urbanization has
brought structural changes that create even more growth opportunities for blue-collar online recruitment. According to the CIC
Report, the online penetration rate for blue-collar job seekers was 13.0% in 2020 and is expected to grow to 29.9% in 2025, and
at the same time the revenue for blue-collar online market was RMB22.8 billion in 2020, and is expected to reach RMB128.4
billion in 2025.

* Rich opportunities for digitalization across recruitment value chain. Digitalization has led to new technology and created
new mode of interaction between people, unlocking untapped potential in the recruitment value chain. Right now, many steps
within the recruitment process are still carried out offline, presenting significant opportunities for online recruitment platforms to
digitalize the entire job hunting and recruitment process.

Strengths

We believe the following strengths have contributed to our success:

Largest online recruitment platform with full spectrum of user coverage, contributing to stronger network effect

We are the largest online recruitment platform in China. We had a total of 76.7 million verified job seekers and 11.4 million verified
enterprise users as of December 31, 2020. As of March 31, 2021, our verified job seekers and verified enterprise users reached 85.8
million and 13.0 million, respectively.

Serving different groups of people at the same time is a challenge for our peers. However, we have achieved full user coverage of
white and gold-collar users, blue-collar users and college students, and have served a full spectrum of employers, large and small, in
numerous industries and from diverse geographical areas. As of March 31, 2021, white and gold-collar users, blue-collar users, and
college students accounted for 55.0%, 28.8%, and 16.2% of our job seeker user base, respectively. We serve all 2020 Fortune China 500
companies. Out of the total number of verified enterprises, 82.6% had less than 100 employees as of March 31, 2021. Our data-driven
recommendations deliver a tailored and efficient job hunting and recruitment experience for all of our users and ensure the co-existence of
our diverse user base on one mobile app. Job seekers are less distracted by employers offering jobs that are unrelated to their job
pursuits, and employers will receive candidate recommendations that we believe meet their requirements.

Benefiting from our large and diverse user base, our platform has developed a powerful network effect. As more job seekers join
our platform, more employers will come, bringing more job opportunities, which in turn attract more job seekers, forming a virtuous cycle.
The extensive user coverage of our platform allows us to fulfill the cross job-function category and cross geographic recruitment needs of
enterprise users, which offers them significantly more choices and increases the
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possibility of matching the right candidate with the right job, forming an even larger network of job seekers and employers. As of
December 31, 2020, our verified job seekers and verified enterprise users experienced a year-on-year growth of 71.4% and 76.6%,
respectively. As of March 31, 2021, our verified job seekers and verified enterprise users experienced a year-on-year growth of 64.9% and
84.9%, respectively.

Higher Accuracy

Balter Experiance More Choicez
More Data Innovative More Superior Mora
Insights Technology Job Seekers Services Employers
More Interacion More Opportunities

Innovative model delivers higher recruitment efficiency and drives rapid expansion

We are the first to introduce a mobile-native, recommendation-based, and direct recruitment model that transformed the incumbent
market practice in China’s online recruitment industry. Even though it is not hard for our industry peers to come up with a similar looking
user interface, the effective communication between job seekers and enterprise users propelled by our innovative model is hard to
emulate.

Our recommendation-driven model provides an intuitive user experience and delivers accurate and tailored matching results. Our
instant messaging function instills flexibility in the communication process, provides prompt feedback to users and enables frequent
interaction. The convenience and efficiency brought by this model have attracted Bosses, who are not professional recruiters, to join our
platform and directly communicate with job seekers, creating new scenarios that meet their underserved demands to get involved in the
recruitment process early on. As the final decision-makers in the hiring process and future business supervisors, Bosses provide more
accurate evaluations of candidates. Job seekers can also gain a deeper understanding of employers’ recruitment needs through directly
communicating with Bosses.

Our large Boss user base, feeds-based recommendation function and the direct recruitment model address the low efficiencies in
the industry. We also empower individual users (both job seekers and enterprise users) to actively participate in the recruiting process and
serve the traditionally underserved talents and SMEs as online traffic is heavily tilted towards large enterprises and top job seekers on
other platforms. This allows us to fulfill unmet demands and create incremental market opportunities.

As a result of our powerful and innovative model, we have achieved rapid growth ahead of our peers. We are the fastest growing
company in terms of growth of average MAUSs in 2020 among China’s top five online recruitment platforms, according to the CIC Report.
Our revenues increased by 94.7% from RMB998.7 million in 2019 to RMB1,944.4 million (US$298.0 million) in 2020. Our revenues for the
three months ended March 31, 2021 was RMB788.5 million (US$120.4 million), representing an increase of 179.0% from RMB282.6
million for the three months ended March 31, 2020.

Superior individual user experience brings about stronger user loyalty and brand recognition

We are driven by our relentless focus on superior individual user experience to better serve job seekers, Bosses, HRs and other
recruiting individuals. We offer an intuitive user interface, easy-to-use
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service features, and flexible usage in addition to the efficient job hunting and recruitment user experience brought by our innovative
model. We are committed to giving more say to job seekers by giving enterprise users access to job seekers’ contact information and full
resume only upon job seekers’ express consent. This protects the privacy of job seekers and increases their trust towards our platform.
The direct recruitment model also brings about a superior user experience by allowing employers to enjoy high recruitment efficiency.

The exceptional user experience we provide increases the loyalty of our users and ensures an elevated user engagement. In 2020,
our average DAU as percentage of average MAU reached 26.4% which was the highest among top five online recruitment platforms in
China as of 2020, according to the CIC Report. Our average DAU as a percentage of average MAU reached 28.8% in March 2021. In
2020 and the three months ended March 31, 2021, our platform generated an average of 1.9 billion and 2.4 billion chat messages every
month, respectively.

The high loyalty brought about by our superior user experience allows us to grow with our users throughout their career lifecycle,
continually fulfilling their job hunting and employment needs. In addition, loyal and active users help us build our brand awareness, which
in turn delivers a viral marketing effect. Increasingly, more job seekers and enterprise users are attracted to our platform by word of mouth.
Furthermore, we take a bottom-up approach to expand our presence within a business as one loyal and satisfied user will introduce us to
Bosses and recruiting professionals from another team or division of the company. As more users within a company have experienced our
highly efficient and quality services, we can foster larger-scale and deeper cooperation with the company. Among the employers that have
an annual revenue of more than RMB200,000 in 2020 and have verified enterprise users registered with us since 2017, an average of 148
enterprise users within each company use our platform in 2017; the number increased significantly to an average of 293 in 2018 and 479
in 2019, and further increased to 784 in 2020.

Industry-leading technology capabilities powered by data insights that fuel accurate recommendations

We believe in the strength of technology. Our core competitive strengths derive from our massive multidimensional data insights,
powerful Al algorithm and big data capacity which enable us to effectively process the data and continuously improve our two-way
matching accuracy. Accurate matching results allow us to attract more users and accumulate more data, which in turn improves the
matching efficiency and optimizes the user experience, creating a positive feedback loop.

Our online platform generates a high level of interaction, which provides us with massive multidimensional data. We are committed
to digitalizing and intellectualizing the entire recruitment process. The digitalization of each phase of the recruitment process and the high
frequency and high quality interactions between our users together generate considerable behavioral data, which is being continuously fed
back into our Al engine.

In addition to our vast data reserve and big data capabilities, our strong Al technology is also a pillar that allows us to provide more
accurate job and candidate matching. We are continuously improving and optimizing our proprietary Al algorithm to achieve rapid iteration.
Our algorithm picks up tiny changes of preference demonstrated through each user’s interaction on our platform, processes these actions
instantly through our Al models and provides users with refined matching results within seconds. We continuously improve our
recommendation engine by leveraging our natural language processing capability and profound understanding of professional profiles, job
descriptions and user interaction data. The use of our algorithm and data capability also helps to ensure the authenticity of information.
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Multipronged go-to-market strategy that best serves diverse user demands

We have adopted an ecosystem-friendly monetization model which balances the supply and demand on our platform, meanwhile
enhances user experience. Users can try out our service for free, and we also offer a flexible purchase option. For non-recruiting
professionals and SMEs with massive and scattered recruitment needs, we allow them to conduct self-service, small amount and short-
term purchases. For businesses with large and long-term recruitment service procurement needs, our direct sales team provides high-
quality pre-sale planning and after-sales services to ensure the satisfaction of these enterprise users.

Our direct sales team generates all of our sales leads by locating existing users that have indicated a purchase demand. We have
full control over our sales activities and do not rely on any third party to obtain users or increase monetization. Our proprietary Al-driven
CRM system identifies enterprise users that have a demand and willingness to engage in bulk purchases and push the sales leads to our
direct sales team. The sales team can then approach potential paying enterprise users in a targeted way to provide customized service
support. This unique sales model has resulted in high sales efficiency.

Visionary management team with deep industry expertise

We have a visionary, experienced and entrepreneurial management team. The majority of our management team has been with us
since our inception. Our management team is strategically savvy and has successfully built a platform that is transforming the online
recruitment industry in China.

Mr. Peng Zhao is recognized as a leading figure in the Chinese human resources and internet sectors with over 22 years of
industry experience. Acting on industry insight, Mr. Zhao has led our company on the waves of innovations in the industry and built our
recruitment platform, which has successfully transformed China’s online recruitment industry and lays a solid foundation to achieve our
vision.

Over the years, we have always stayed true to our original philosophy: focus on users, value technology, appreciate simplicity, and
encourage self-motivation. We believe our powerful corporate culture is indispensable from what we have achieved today.

Strategies

We seek to connect and empower job seekers and enterprise users through technology and innovation. We plan to attract more
users, including both job seekers and enterprise users to our platform, further enhance our user experience, and improve our brand equity
by focusing on the following key growth strategies.

Continuously improve our user experience and increase the breadth and depth of service offerings
We will continue to improve user experience to increase user engagement and retention. We are committed to tailoring our services
to better serve them.

We will further deploy our multipronged go-to-market strategy to serve more enterprises users, expand our presence within the
same enterprises and increase the breadth and depth of our service offerings.

We plan to further digitalize the recruitment processes and offer more services to users, for example, we are also providing video
and audio interviews and employee onboarding, paving the way for future closed-loop recruitment services.
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Further increase our presence in different user groups, especially blue-collar users

We plan to continue to drive the robust growth of our user base across the full user spectrum by optimizing our services,
strengthening our branding and sales efficiencies.

We view the growth of blue-collar user as an important growth driver and our business model has been proven to be effective for
blue-collar recruiting. We will continue to improve our service quality and user experience to grow our blue-collar user base.

Continue to invest in technological innovations and deepen our data insights

We will continue to invest in technology talent and infrastructure, which is the core of our technology strength. We plan to expand
our investment in technology talent by expanding our technology team and further attract talent with expertise on key technologies.
Meanwhile, we will continue to strengthen investment in deep learning and recommendation algorithm, enhance career knowledge graph,
deepen our understanding of various occupations and industries to provide more accurate and professional career services. We will
continue to strengthen our data security and user privacy through technology advancement and the continuous deployment of a variety of
technical solutions.

Explore other potential sectors in the human resource service market and achieve full coverage of users’ career lifecycle

The unique market position we hold and the powerful network effect of our platform make us well-positioned to enter other human
resource service markets beyond online recruitment, further explore opportunities to provide better solutions and create value with our
industry leading technology and data capabilities. These markets include human resource planning, career development, performance
management, compensation and benefits management and employment relationship management, covering the entire career lifecycle of
talents.

Why Users Love Us

Convenience. We were built for the era of mobile internet. Our mobile apps offer a social-media-apps’ type of easy and
enjoyable user experience. We provide informative feed on job and candidate recommendations, which allow users to browse job postings
and candidate information, connect and interact. Compared with the traditional job search and recruiting process that requires significant
time and effort, our mobile-native platform and proprietary matching system demand little time and effort beyond scrolling, clicking and
messaging.

Highly Interactive. We transformed how job seekers and employers interact in the online recruiting industry. Our instant
messaging function propels direct and effective conversations between job seekers and enterprise users, especially Bosses, the
executives or managers of businesses, generating new excitement in the industry. We make real time interaction between job seekers and
enterprise users possible, significantly stimulating user enthusiasm, increasing user retention, and cultivating a more engaged and loyal
user base.

Efficient. We make online job hunting and recruiting more efficient. Extensive user interaction facilitated by our innovative
business model generates a large amount of multidimensional behavioral data. Such behavioral insight combined with our extensive static
user profile information form our comprehensive datasets which are processed by our advanced analytics and self-evolving Al technology,
to deliver curated matching results tailored to user’s needs and preferences. Taking advantage of the wide scale exposure to candidates
and job positions and further refine our matching results by analyzing the matching success rate, we connect the right person with the right
job.
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Privacy. We highly value job seekers’ privacy and are committed to safeguarding their information. Enterprise users are not
allowed to access job seekers’ full resume or their contact information without job seekers’ express consents. Job seekers can also easily
make their information selectively visible to enterprise users. Our privacy protection mechanisms help foster a trustworthy and credible
platform.

Job Hunting and Recruitment Journey on BOSS Zhipin App

The below flowchart illustrates the user journey we offer to our job seekers and enterprise users.
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We have transformed the stressful process of browsing job openings to an adventure as easy and engaging as exploring social
media. Job seekers’ job hunting experience on our platform begins by registering with us. They are required to provide basic personal and
professional information, such as name, educational background and employment status.

The information of the job seekers we acquire through the registration process is used for identity verification and is stored as a
mini resume, which does not contain job seekers’ personal contact information, to be viewed by interested enterprise users. Job seekers
can easily switch their privacy settings to make their mini resumes selectively visible to enterprise users. This is especially useful for job
seekers who search for their next employment sporadically. Job seekers can also choose not to receive certain job recommendations,
including job openings posted by headhunters or jobs in a different city. Information such as desired position and salary expectation are
processed by our advanced Al technology to provide customized job opening recommendations.

Enterprise user page

Bosses and recruiting professionals from different employers can set up their own personal accounts as enterprise users to join our
platform and interact with job seekers. We require them to provide key information such as their names, job titles and the name of their
employers. They can also
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choose to provide related personal and professional information, including their work experience, education background and business
partners. Enterprise users can also post their experiences working at the company, tell a story about why they love the company and their
jobs, and why job seekers should consider joining the company. Job seekers can easily browse the full range of job positions offered by an
enterprise user, in addition to the ones that we have recommended. After setting up their user page, enterprise users can post job
openings on our platform. Our unique enterprise user page gives more depth to a company’s corporate image and foster more interaction
between job seekers and enterprise users.

Tailored matching and connecting
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Our typical user experience begins from the main feed, where users scroll through the recommended job postings or candidate
listings and other customized professional content from the platform. To save our users from constantly modifying search inputs and
getting less relevant results, we leverage our proprietary algorithms and machine learning technologies to match and connect the right
person with the right position through our curated job posting and candidate recommendations. This goes beyond the traditional search-
based model where users need to type in key words to find suitable job postings.

Our platform generates and aggregates massive unique data points, including user reviews, reach-outs, messaging, resume
delivery and exchange of contact information. Informed by this rich and growing dataset, we leverage machine learning technologies to
build and refine our advanced proprietary algorithms that enable customized job recommendation for our users at a massive scale. For
example, each user’s every action or inaction to either review or ignore a recommendation delivers a feedback to our data system. These
feedbacks, conveying each individual's current likings and preferences, are instantly processed by our Al models and immediately
reflected in the new job openings or candidates recommended to the user. Customized matching significantly improves the efficiency of
job hunting and recruitment and enhances user experience which in turn elevate user engagement.

In addition, our data-driven tailored matching ensures that enterprise users (or job seekers) are connected with candidates (or job
opportunities) that they are likely to be interested in. For example, gold-collar users are unlikely to be reached by enterprise users offering
entry-level positions while college students will receive recommendations of such job openings that meet their expectations. This allows us
to achieve two seemingly competing goals at the same time, which is the ability to offer tailored and focused experience while achieving a
full spectrum of user coverage mainly through one mobile platform.
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Instant messaging

Direct Chats between Job Seekers

and Enterprise Users Instant Messaging Chat Box
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We propel direct conversation between enterprise users and job seekers through our instant messaging function. Our job seeker
recommendation system enables enterprise users to access our large job seeker pool to find, connect and interact with qualified job
seekers. After reviewing their professional profiles, enterprise users can initiate direct conversation with job seekers to tell them more
about their companies or a specific opportunity. Job seekers can also reach out to enterprise users to express their interests in a specific
position through text and voice messages, emoticons and pictures.

In a traditional online recruiting process, a job seeker’s only interaction with the employers on the platform is to mass submit his or
her resume. They would then be put through usually weeks of waiting before they could hear back from the employer, and often times,
they just never hear back. This dynamic makes it difficult for job seekers to manage their expectations, resulting in low engagement with
the recruiting platform. Our instant messaging function, on the other hand, allows seekers to better manage their job hunting journey as
they can expect to receive responses from enterprise users within a short time. Enterprise users can reach out to suitable job seekers who
are recommended to them through our advanced Al matching technology or who have browsed the postings. Job seekers can also
proactively approach enterprise users through our instant messaging function. Failure to receive any responses within a day to two
incentivizes job seekers to move on and look for other employment opportunities.

Our instant messaging function encourages continued interaction between enterprise users and job seekers in every step along the
recruiting process. Real time interaction between job seekers and enterprise users significantly drives user enthusiasm, increases user
retention and fosters a highly engaged user base.
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The instant and close interaction created by our instant messaging feature also attracts many Bosses with recruiting needs to
communicate directly with job seekers. Bosses are willing to attract, screen, or communicate with candidates. They have a clear
understanding of desired candidate attributes, interested in taking a first crack to communicate, attract or screen candidates and are often
the key decision makers in the recruiting process. In addition, our instant messaging function is particularly appealing to traditionally
underserved SME employers, who are eager to attract quality candidates. As of March 31, 2021, 66% of our verified enterprise users are
Bosses.

Resume delivery based on mutual consent

We firmly believe that recruiting is a two-way street. We are committed to transforming the recruiting process by empowering job
seekers and giving them more say.

We put job seekers back to the pilot seat by giving them more control in the job hunting process. Enterprise users do not
automatically have full access to job seekers’ resumes. They only have access to job seekers’ mini resumes, which contains the job
seekers’ personal strengths, job expectations, employment history and educational background, but does not include their personal
contact information. Enterprise users are thus motivated to engage in meaningful conversations with job seekers to confirm mutual interest
before inviting them to deliver resumes. For example, to attract quality job seekers and gain access to their resumes, enterprise users may
need to proactively reach out to these job seekers, demonstrate benefits of the job and answer their questions. Similarly, job seekers
cannot submit their resumes to an enterprise user without the enterprise user’s consent. Our tailored matching and connecting combined
with the safeguarded effective communication between job seekers and enterprise users guarantee a targeted and efficient job hunting
and recruiting experience.

Our initiatives on the digitalization of more steps within the recruitment process

We continuously expand our service offerings to digitalize more steps within the recruitment process. If a job seeker and an
enterprise user both indicate a willingness to engage in further discussion or proceed to the interview stage, they could exchange contact
information or arrange interviews through our platform. Enterprise users can also conduct video and audio interview with job seekers
through our platform and send customized offer letters to job seekers through our offer distribution feature. In addition, we bring the
traditional on-campus recruiting online by hosting in-app live streaming that connect college students and enterprise users seeking to hire
interns and entry-level employees.

Other services offered to job seekers

We allow job seekers to use most of our services for free, including browse job postings and interact with enterprise users. We also
offer complementary services to job seekers, including VIP resume template, increased resume exposure to enterprise users, candidate
competitive analysis and message filtering services.

Our users can also join our engaging and interactive community called Get, which gathers white and gold-collar and blue-collar
users who are eager to share their professional experiences and career advice. We are committed to providing a platform to solve career
development questions and alleviate career confusion. Users interact through asking and answering career related questions and
exchange their thoughts on different topics. We also utilize our big data analytical capabilities to recommend posts that may be more
interesting to users. Our Get community complements our job hunting and recruitment services by sparking informative career
conversations between users, thereby increasing user engagement.
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We also offer services to job seekers through our Kanzhun, our standalone employer review product. KanZhun provides corporate
review information including companies’ scope of operation, organizational structure, Unified Social Credit Identifier and recent news
coverage, to help users assess the credibility of the company. Through KanZhun, users can also access and share a vast array of career
related content. Job seekers join KanzZhun to share their experiences interviewing at a particular company, and employees post reviews of
their current or prior employers. Users are encouraged to score the companies from five aspects, salary and benefits, working conditions,
career development opportunities, work life balance and overall job satisfaction. Utilizing KanZhun, job seekers are more informed about
the jobs and companies they apply to and consider joining.

We are committed to expanding our user base and providing better and more tailored services. Blue-collar recruitment has
traditionally been an undeserved market with massive opportunities. To expand our presence in the blue-collar recruitment market, we
have established Dianzhang Zhipin mobile app, or Dianzhang, as a pilot program that primarily focuses on the recruitment of blue-collar
workers which supplements our main BOSS Zhipin mobile app.

Vigorous User Verification & Al Powered Risk Assessment

We emphasize the importance of ensuring the information presented on our platform is verified and authentic. We use a screening
and monitoring system to examine and verify the authenticity of the job postings and leverage our advanced technology to detect and
respond to threats and frauds incessantly. Additionally, we adopt a comprehensive suite of procedures to verify the identity of job seekers.
Authentic employers, enterprise users and job postings facilitate information transparency, enhance our service quality, cultivate trust
inside our platform and strengthen our user stickiness. This has resulted in higher satisfaction rate of our job seekers among online
recruitment platforms in China, according to the CIC Report.

Enterprise users’ risk assessment

We implement a rigorous screening process to examine and verify the enterprise users’ identification information. We require
enterprise users to go through a set of verification procedures during their onboarding process, including the uploading of their business
licenses and certificates of employment. We customize enterprise users’ registration policy based on our risk pre-determination
mechanism.

We leverage our advanced feature engineering, machine learning and decision engine to process user data and respond to threats
and frauds constantly. Our risk mining algorithm processes a wide spectrum of data features of enterprise users to assess and weigh
individual factors about the trustworthiness of enterprise users. We track high risk behaviors such as false advertising, pyramid selling and
private information extortion. Relying on our advanced algorithms, we have built a proprietary suite of models to detect enterprise users’
misconduct and protect job seekers from potential harm.

We also take job seeker complaints into our data-driven risk assessment process. Job seekers play an important role in our
comprehensive fraud-detection network through reporting suspicious activities or false information in the company’s description or job
postings. After we identify inappropriate behavior conducted by enterprise users whom we deem to pose high risks to our platform, we
assign our offline team to conduct manual risk assessment.

Our dedicated offline risk assessment team visit employers in person to make sure the information presented on our platform is
authentic and up-to-date. In particular, they verify the consistency of the employers’ business locations and enterprise users’ work
locations. Our Al powered
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fraud-detecting system together with our offline verification efforts are necessary to manage the complexity of analysis at the scale and
speed that is needed in light of our massive user base and the changing fraud landscape. Our streamlined authentication process and
ongoing risk assessment system foster a trustworthy and credible user platform.

Job seekers’ risk assessment

Job seekers are first required to complete our mobile phone verification process. Our intelligence system detects suspicious user
input that may undermine the integrity of our platform and will require those users to go through additional authentication procedures. For
example, job seekers providing mobile numbers that are recorded in the phone number blacklist or using advertising language in self-
description would be detected by our fraud prevention technology.

Ecosystem Friendly Revenue Model and Services
Our revenue model

We treat our platform as an ecosystem with elaborate network of interconnections among users. Our monetization philosophy is to
efficiently connect job seekers and employers and strike a better balance between supply and demand. For example, when the supply of a
job position exceeds the number of job seekers applying for that position to a certain degree, our ecosystem calls for us to rebalance
supply and demand by charging the enterprise users a fee to post such jobs. This enables job seekers to interact more with enterprise
users with strong recruiting needs and reduces the likelihood of a job seeker being bombarded with too many reach-outs from persistent
Bosses and recruiting professionals.

Services offered to enterprise users

Leveraging our large user base, we provide enterprise users with a wide range of services which give employers the flexibility to
either purchase our services in small scale and on demand or subscribe annually to enjoy all of our services, including paid job posting
and job seeker accessing services and other services. Our service offerings allow enterprise users to take advantage of our online
recruiting platform and access massive quality talents in a cost effective way.

We allow most of our enterprise users to post jobs, browse the mini resume of job seekers and chat with them, conduct audio and
video interviews and send offer letters for free. For certain positions where the demand exceeds the supply of job seekers to a certain
degree, we charge them a fee for posting such jobs on our platform. Employers can also purchase an array of services, including the right
to post more job listings and interact with more job seekers. Our paying enterprise users are allowed to post multiple job openings at the
same time and connect and interact with job seekers of their choice.

We offer enterprise users a combination of value-added services that allow them to better manage their recruiting process and
efficiently connect with suitable job seekers. Our bulk invite-sending tools connect enterprise users with multiple job seekers at one time to
assist the employers to accomplish their recruiting goals in a timely manner. Our popular in-demand position tools allow enterprise users
to obtain top placement of their job postings and access multiple job seekers at one go. We also offer enterprise users with invite-sending
tools that allow them to approach particular candidates suitable for the job. In addition, we offer tools that target to improve recruitment
efficiency. Our advanced filter allows enterprise users to filter through the list of job seekers we recommended through our proprietary
matching system. Our recruiting data analysis feature provides recruiting data analysis to enterprise users and provide monthly recruiting
reports to help them assess recruiting results.
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Technology and Infrastructure
Our team

Our data analytics capabilities are a unique advantage and critical to our business operations. As of December 31, 2020, we had a
team of 902 research and development personnel dedicated to technology, data and related functions. Our technology team is fully
involved in all critical operational areas, with an in-depth understanding of our users’ needs.

Our innovation at speed and scale

Service innovation and excellence lie at the heart of our business. We gather creative ideas from all of our teams, including service
development team, sales team and big data and algorithm team who best understand user behavior and demand. We typically use a
portion of our user traffic to test the ideas. Our massive user base and efficient product iteration process ensure our effective exploration of
new possibilities, and drive constant development of our services.

Powerful Al infrastructure enables rapid algorithm iteration

Our proprietary Al infrastructure optimizes the analytics of large datasets and elevates the operational efficiency of our
technologies. At any given time, we run hundreds of Al models simultaneously which power our recommendation function. This enables
rapid product iteration and constant upgrade of our matching system, thereby providing better matching results to our users.

Multidimensional big data fuels continual optimization of matching results

Users’ every action or inaction generates valuable data points. These large datasets allow for continual optimization of our
algorithm models characterized by deep learning and natural language processing. Our access to data combined with advanced data
analytics and self-evolving Al technology, enhance the accuracy of our customized matching results, creating an efficient and fulfilling job
hunting and recruiting experience for our users.

Robust technical architecture empowers real-time user feedback

Our algorithm picks up tiny changes of preference demonstrated through each user’s interaction on our platform. Our Al models
process these actions instantly and provide users with refined matching results within seconds. These prompt feedbacks cater to each
user’s real-time needs and thus greatly improve user experience. Our matching results are further refined by the matching success rate,
indicated by resume delivering, contact information sharing or interview arrangements. By connecting the right job seeker with the right
job, we meaningfully improve job hunting and recruitment efficiency for our users.

Comprehensive career knowledge graph powers proprietary matching algorithms

Our Career Science Lab conducts in-depth research on various career development subjects, such as an individual development of
career path and professional skill sets, occupational structure and geographic distribution of occupations. Along with our Natural Language
Processing Center’s comprehensive user behavioral data analysis, these research results have helped us develop an comprehensive
career knowledge graph. After our proprietary self-evolving matching algorithms learn and process the career knowledge graph, we are
able to provide users with curated matching results. Our profound knowledge of the talent market and market participants give us a unique
and sustainable advantage in the industry.
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Effective Sales and Marketing
Sales

We have made significant investments in data science, which underpins all aspects of our operations from user acquisition to sales.
Our data-centric approach has helped us attract new users and allows us to improve and offer a wide range of paid services to existing
users.

We empower our sales team with our proprietary CRM system by helping the team find employers with demand and willingness to
engage in bulk purchase or pay for more tailored services. Our sales team will reach out to these employers. This allows us to channel our
data-driven insights into the sales process and drive conversion. In addition, we collect recruiting related behavioral data from Bosses and
recruiting professionals, after receiving their consent. Our data team analyzes such datasets and helps our sales team provide employers
with better customized and more comprehensive service packages. We are committed to continually improving the quality of our services.

Marketing

We are recognized as one of brands with the highest use frequency and the most satisfying user experience in China’s online
recruitment market, according to the CIC Survey. We believe brand recognition is critical to our ability to continue to attract new users.

Our marketing decisions are informed by our data analytics that are optimized to maximize returns. We set and adjust our
marketing strategies based on advertising efficiency predictions through indicators including differences in occupational structure, the
population’s average income, and characteristics of different marketing channels. Our data analytical capabilities allow us to conduct cost-
efficient marketing. We pay to acquire user traffic from third-party channels, including app stores, search engines, info feeds and social
networking platforms. We also benefit from organic traffic through word-of-mouth and brand recognition. We incurred traffic acquisition
costs of RMB291.2 million, RMB507.6 million (US$77.8 million) and RMB206.1 million (US$31.5 million) in 2019, 2020 and the three
months ended March 31, 2021, respectively.

To promote our brand image, we have launched various marketing initiatives and acquired users through a variety of marketing
channels, including outdoor advertising, TV advertising and video advertising. We display ads at popular sites in major subway stations as
well as elevators in office buildings in large cities in China, where there is massive premium traffic of working professionals with diverse
background. We also launch marketing campaigns in major national and international events. For example, our short, catchy and
attention-getting slogan chanted in our 2018 FIFA World Cup advertisement in China substantially increased our brand awareness and
grew our user base. We also enlist celebrities as brand ambassadors to expand our audience reach by featuring them in promotional
materials and through online video and short-form video platforms.

Data Security and Privacy

We have implemented internal procedures and controls to adequately protect user data. We utilize a variety of technology solutions
to detect risks and vulnerabilities in user privacy and data security, such as encryption, firewall, vulnerability scanning and log audit. We
have established stringent internal protocols under which we grant classified access to confidential personal data only to limited number of
employees with strictly defined and layered access right. We strictly control and manage the use of data within different internal
departments and do not share data with external third parties. In addition, we conduct regular data security stress tests performed by our
information security department as well as third-party testing agencies.
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Intellectual Properties

We regard our trademarks, copyrights, patents, domain names, know-how, proprietary technologies, and similar intellectual
property as critical to our success. As of December 31, 2020, we owned 79 patents, 33 computer software copyrights in China relating to
various aspects of our operations and maintained approximately 300 trademark registrations in China and 11 trademark registrations
outside China.

We seek to protect our technology and intellectual property rights through a combination of patent, copyright and trademark laws,
as well as license agreements and other contractual protections. In addition, we enter into confidentiality and non-disclosure agreements
with our employees, which provide that all patents, software, inventions, developments, works of authorship and trade secrets created in
connection to and during the course of their employment are our property.

Competition

The recruitment industry in China is competitive. We believe we are strategically well-positioned in the industry. We compete with
other online and offline recruiting platforms and agencies, based on our large and active user base, extensive high quality user data,
advanced technology capability, superior user experience, ability to enhance efficiency and user satisfaction, as well as our brand
recognition.

For a discussion of risks relating to competition, see “Risk Factors—Risks Relating to Our Business and Industry—We face
significant competition in China’s dynamic online recruitment service market, and potential market entries by established players from
other industries may make competition even more fierce. Our market share, financial condition and results of operations may be materially
and adversely affected if we are unable to compete effectively.”

Corporate Social Responsibility

We are committed to bringing about positive changes to society, and we believe our long-standing commitment to social
responsibility strengthens our brand reputation. It is our responsibility to contribute to the community in difficult times, and we have
supported businesses and workers during the outbreak of the COVID-19 pandemics. Leveraging our expertise in job and candidate
matching, we promote employment by connecting companies considering temporary layoffs with companies having urgent recruiting
needs, such as logistics companies.

We joined hands with large media companies and launched two pro bono live streaming events to bring together employers and
college students. Utilizing our employer network, we invited more than 100 companies to join the live streaming events and offered more
than 100,000 job openings to the viewers. We also invited inspiring role models from different industries to share their career stories and
offer career advice. In addition, we filmed an animated anti-recruitment scam rap music video to help job seekers identify and stop
fraudsters in the recruiting process.

Our efforts to serve the community go beyond the recruiting industry. We are environmentally conscious. We have made donations
to the Qinghai Hoh Xil Nature Reserve ecological protection fund, which aims to protect the safety of patrol officers in fighting illegal
activities such as poaching and illegal mining.
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Employees
We had 3,388 employees as of December 31, 2020.

Function Number of Employees Percentage
Sales and marketing 1,863 55.0%
Research and development 902 26.6%
Operations 461 13.6%
General administration 162 4.8%
Total 3,388 100%

Our success depends on our ability to attract, motivate, train and retain qualified employees. We believe we offer our employees
competitive compensation packages and an environment that encourages self-development and creativity. As a result, we have generally
been successful in attracting and retaining qualified employees. We believe that we maintain a good working relationship with our
employees, and we have not experienced any material labor disputes in the past. None of our employees are represented by labor unions.

As required by regulations in China, we participate in various employee social security plans that are organized by municipal and
provincial governments for our PRC-based employees, including pension insurance, unemployment insurance, maternity insurance, work-
related injury insurance, medical insurance and housing provident fund. We are required under PRC law to make contributions to
employee benefit plans occasionally for our PRC-based employees at specified percentages of their salaries, bonuses and certain
allowances of such employees, up to a maximum amount specified by local governments in China.

We enter into standard employment agreements with our employees. We also enter into standard confidentiality and non-compete
agreements with our employees in accordance with common market practice.

Facilities

Our principal executive offices are located in Beijing, China, and we have also leased offices in a number of other cities in China.
Information on our leased properties as of December 31, 2020 is summarized below.

Space
(in thousands of square
Location meters) Lease Term (years)
Beijing 175 2-3
Others 221 1-5
Total 39.6

We lease our premises under lease agreements from independent third parties. We believe that our existing facilities are sufficient
for our current needs, and we will obtain additional facilities, primarily through leasing, to accommodate our future expansion plans.

Insurance

In addition to providing social security insurance and housing provident fund for our employees as required by PRC law, we also
provide supplemental commercial medical insurance for our employees. Consistent with common industry practice in China, we do not
maintain business interruption insurance, or key-man insurance.
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Legal Proceedings

We are currently not a party to any material legal or administrative proceedings. We may from time to time be subject to various
legal or administrative claims and proceedings arising in the ordinary course of business.
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REGULATION

This section sets forth a summary of the most significant rules and regulations that affect our business activities in China or the
rights of our shareholders to receive dividends and other distributions from us.

Regulations Relating to Talent Intermediary Services

The Employment Promotion Law of the People’s Republic of China, or the Employment Promotion Law, promulgated by the
Standing Committee of the National People’s Congress, or the SCNPC on August 30, 2007 and latest amended on April 24, 2015
stipulates that employment intermediary agencies shall register and seek approval from the competent labor administrative department
after their corporation. Any entity that has not obtained a license and registered in accordance with the law shall be prohibited from
engaging in employment intermediary activities. No employment agency shall provide false employment information or provide recruitment
services to any institution that is not legally incorporated or licensed (if applicable). Any unlicensed and unregistered institution that, in
violation of the provisions aforementioned, engages in unauthorized employment intermediary services, may be subject to the closure of
business. Any illegal gains shall be confiscated and a fine from RMB10,000 to RMB50,000 may be imposed.

Talent intermediary services agencies including us in China are mainly regulated by the Ministry of Human Resources and Social
Security of the PRC, or the MOHRSS. Pursuant to the Provisions on Talent Market Administration, jointly promulgated by the PRC Ministry
of Personnel and the PRC State Administration for Industry and Commerce on September 11, 2001 and latest amended on December 31,
2019, any entity providing talent intermediary services in China must obtain a human resource services license from the local branch of
MOHRSS. In addition, this regulation also reiterates the requirements under the Employment Promotion Law that as a talent intermediary
service agency, we are prohibited from providing fake information, making false promises and publishing fake recruitment advertisement.

On June 29, 2018, the State Council issued the Interim Regulations for the Human Resources Market, effective on October 1,
2018, according to which, the human resources services (the “HR services”) providers include public HR services providers established by
the relevant PRC governmental authorities and commercial HR services providers. Commercial HR services providers engaging in
employment agency activities are required to obtain a human resource services license, when such HR services are provided through the
Internet, laws and regulations relating to network security and the management of Internet information services shall also be complied. For
any commercial HR services providers engaging in the services such as collection and release of HR supply and demand information, HR
management consulting, HR assessment, or HR training, it shall file with the competent department of MOHRSS within 15 days of the
date it starts the operation. The HR services providers providing recruitment or other HR services as entrusted by an employer shall not
resort to fraud, violence, coercion or other improper means, shall not seek improper interests in the name of recruitment or introduce
entities or individuals to engage in illegal activities. Commercial HR services providers shall expressly specify certain matters, among
others, including the business license, charging standards, and human resource services licenses in their premises, which are subject to
the supervision and inspection by the PRC governmental authorities such as the State Administration for Market Regulation, or the SAMR.

Based on the Interim Provisions concerning the Management of Foreign-invested Talent Intermediaries, or the Interim Provisions,
which was promulgated by MOHRSS on September 4, 2003 and later amended on April 30, 2015, the incorporation of any foreign-
invested talent intermediaries shall meet certain requirements, such as the domestic investors shall hold a majority equity interests in
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the foreign-invested talent intermediaries, and the foreign investors shall have been engaging in the recruitment agency services for three
years or more, and all the investors of the foreign-invested talent intermediaries shall have good reputation. The application for
incorporation shall be submitted to be examined and approved by the competent authorities where the agency is to be located. On
December 31, 2019, the Interim Provisions was amended by MOHRSS, and the specific requirements set forth above have been
removed.

The MOHRSS promulgated the Administrative Regulations on Online Recruitment Services, or the Online Recruitment Regulations
on December 18, 2020, which came into effect on March 1, 2021, and reiterates the requirement that commercial HR services providers
engaging in online recruitment services shall obtain a human resource service license with the service scope of “providing online
recruitment services”, in addition, those involved in the telecommunications services shall also obtain the telecommunication business
operating license required by law.

According to the Contract Law of the People’s Republic of China, or the Contract Law, promulgated on March 15, 1999 and nullified
since January 1, 2021, and the Civil Code of the People’s Republic of China, or the Civil Code, promulgated on May 28, 2020 and
effective on January 1, 2021, an intermediation contract is defined as a contract whereby an intermediary presents to its client an
opportunity for entering into a contract or provides the client with other intermediary services in connection with the conclusion of a
contract, and the client pays the intermediary service fees. Pursuant to the Contract Law and the Civil Code, an intermediary must provide
authentic information relating to the proposed contract. If an intermediary intentionally conceals any material fact or provides false
information in connection with the performance of the proposed contract, which results in harm to the client’s interests, the intermediary
may not claim service fees and is liable for the damages caused. Our business of connecting individual users with business customers on
our online platform constitutes an intermediary service, and our contracts with business customers are intermediation contracts under the
Contract Law and the Civil Code, as a result, the performances, explanation and disputes under such contacts shall be regulated by the
Contract Law and the Civil Code.

We have obtained such human resource services licenses which remains in full force and effect as of the date of this prospectus.

Regulations Relating to Incorporation and Foreigh Investment

The establishment, operation, and management of corporate entities in the PRC is governed by the PRC Company Law, which was
promulgated by the SCNPC, on December 29, 1993, effective from July 1, 1994 and recently amended on October 26, 2018. The PRC
Company Law generally governs two types of companies, namely limited liability companies and joint-stock limited companies, both
entitled with the status of legal persons. The liability of shareholders of a limited liability company or a joint-stock limited company is limited
to the amount of registered capital they have contributed. The PRC Company Law shall also apply to foreign-invested companies unless
laws on foreign investment have stipulated otherwise.

On March 15, 2019, the National People’s Congress, or the NPC, promulgated the PRC Foreign Investment Law, which came into
effect on January 1, 2020 and replaced the previous laws regulating foreign investment in China, namely, the Sino-foreign Equity Joint
Venture Enterprise Law, the Sino-foreign Cooperative Joint Venture Enterprise Law and the Wholly Foreign-invested Enterprise Law,
together with their implementation rules and the ancillary regulations. The existing foreign-invested enterprises established prior to the
effective of the PRC Foreign Investment Law may keep their corporate forms within five years. The Foreign Investment Law sets out the
definition of foreign investment and the framework for promotion, protection and administration of foreign investment activities. On
December 30, 2019, the Ministry of Commerce, or the MOFCOM, and SAMR jointly
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promulgated the Measures for Reporting of Information on Foreign Investment, which came into effect on January 1, 2020, pursuant to
which, the establishment of the foreign invested enterprises, including establishment through purchasing the equities of a domestic
enterprise or subscribing to the increased capital of a domestic enterprise, and its subsequent changes are required to submit an initial or
change report through the Enterprise Registration System.

Investment activities in the PRC by foreign investors are principally governed by The Special Administrative Measures (Negative
List) for Access of Foreign Investment (2020 version), or the Negative List, and Catalogue of Industries for Encouraging Foreign
Investment (2020 version), or the Encouraging List. The Negative List, which came into effect on July 23, 2020, sets out special
administrative measures in respect of the access of foreign investments in a centralized manner, and the Encouraging List which came
into effect on January 27, 2021, sets out the encouraged industries for foreign investment. Our business in providing value-add
telecommunication service, internet culture business and radio and television program services fall within the Negative List.

Regulations Relating to Value-Added Telecommunication Services
Value-added Telecommunications Services

An extensive regulatory scheme governing telecommunication services, including value-added telecommunication services and
infrastructure telecommunications services, is promulgated by the State Council, MIIT, and other relevant government authorities. Value-
added telecommunication service operators may be required to obtain additional licenses and permits in addition to those that they
currently have given new laws and regulations may be adopted from time to time. In addition, substantial uncertainties exist regarding the
interpretation and implementation of current and any future PRC laws and regulations applicable to the telecommunication activities.

On September 25, 2000, the State Council promulgated the Telecommunication Regulation of the People’s Republic of China, or
the Telecommunications Regulations, as latest amended on February 6, 2016, to regulate telecommunications activities in China.
According to the Telecommunications Regulations, there are two categories of telecommunication activities, namely “infrastructure
telecommunications services” and “value-added telecommunications services.” Pursuant to the Telecommunications Regulations,
operators of value-added telecommunications services, or VATS, shall be approved by MIIT, or its provincial level counterparts, and obtain
a license for value-added telecommunications business, or VAT License. The Measures for the Administration of Telecommunications
Business Licensing, or the Licenses Measures, issued on March 1, 2009 and most recently amended on July 3, 2017 for the purpose of
strengthening the administration of telecommunications business licensing, which set forth more specific provisions regarding the types of
licenses required to operate VATS and the application for and the approval, use and administration of a telecommunications business
permit.

Internet Information Services

The Administrative Measures on Internet Information Services, or the Internet Measures, which was promulgated by the State
Council on September 25, 2000 and amended on January 8, 2011, set out guidelines on the provision of Internet information services. The
Internet Measures classified Internet information services into commercial Internet information services and non-commercial Internet
information services and a commercial operator of Internet content provision services must obtain a value-added telecommunications
business operating license, or the ICP License, for the provision of Internet information services from the appropriate telecommunications
authorities.

According to the Internet Measures, violators may be subject to penalties, including criminal sanctions, for providing Internet
content that: opposes the fundamental principles stated in the PRC
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Constitution; compromises national security, divulges national secrets, subverts national power or damages national unity; harms national
dignity or interest; incites ethnic hatred or racial discrimination or damages inter-ethnic unity; undermines the PRC's religious policy or
propagates superstition; disseminates rumors, disturbs social order or disrupts social stability; disseminates obscenity or pornography,
encourages gambling, violence, murder or fear or incites the commission of a crime; insults or slanders a third party or infringes upon the
lawful rights and interests of a third party; or is otherwise prohibited by law or administrative regulations. An Internet information service
provider may not post or disseminate any content that falls within prohibited categories and must stop providing any such content on their
websites. The PRC government may order ICP License holders that violate any of the abovementioned content restrictions to correct
those violations and revoke their ICP Licenses under serious conditions.

In addition to the Telecommunications Regulations and other regulations above, mobile Internet applications (the “APPs”) and the
Internet application store (the “APP Store”) are specifically regulated by the Administrative Provisions on Mobile Internet Applications
Information Services, or the APP Provisions, which was promulgated by the Cyberspace Administration of China, or the CAC, on June 28,
2016 and became effective on August 1, 2016. The APP Provisions regulate the APP information service providers and the APP Store
service providers and the CAC and local offices of cyberspace administration shall be responsible for the supervision and administration of
nationwide or local APP information respectively.

The APP information service providers shall acquire relevant qualifications required by laws and regulations and implement the
information security management responsibilities strictly and fulfill their obligations, including real-name system, protection of users’
information, examination and management of information content, etc.

Foreign Investment in Value-Added Telecommunications Industry

Pursuant to the Negative List and the Administrative Regulations on Foreign-Invested Telecommunications Enterprises, as latest
amended on February 6, 2016 by the State Council, the ultimate capital contribution percentage by foreign investor(s) in a foreign-invested
value-added telecommunications services (except for e-commerce, domestic multi-party communications, storage-forwarding and call
centers) is up to 50% and the primary foreign investor should be equipped with a good track record and operational experience in the
industry. As of the date of this prospectus, our VIE has obtained an ICP License for providing internet information services.

Regulations on Online Transmission of Audio-Visual Programs

According to the Administrative Regulations on Internet Audio-Visual Program Service, or the Internet Audio-Visual Program
Regulations, promulgated by the SAPPRFT and the MIIT on December 20, 2007 and were latest amended on August 28, 2015, “internet
audio-video program services” means producing, editing and integrating of audio-video programs, supplying audio-video programs to the
public via the internet, and providing audio-video programs uploading and transmission services to a third party. Entities providing internet
audio-video programs services must obtain a license for online transmission of audio-visual programs, or Audio-Visual License issued by
the National Radio and Television Administration. Entities engaged in Internet audio-visual program services without obtaining such Audio-
Visual License may be subject to warning, order to rectify, and a fine of no more than RMB30,000. Under serious conditions, the
equipment used for such activities shall be confiscated and a fine of one but no more than two times of the investment amount may be
imposed. However, according to the relevant PRC laws and regulations, an applicant for the Audio-Visual License shall be a wholly state-
owned or state-controlled entity. We therefore are not eligible to apply for the Audio-Visual License.
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In addition, according to the Certain Decisions on the Entry of the Non-state-owned Capital into the Cultural Industry promulgated
by the State Council and effective on April 13, 2005, and the Several Opinions on Canvassing Foreign Investment into the Culture Sector
promulgated by Ministry of Culture and Tourism of the PRC, or the MCT, the SAPPRFT, the National Development and Reform
Commission, or the NDRC, and MOFCOM and effective on July 6, 2005, non-state-owned enterprises and foreign investors are not
allowed to conduct the business of transmitting audio-visual programs via an information network.

As of the date of this prospectus, we have not obtained the Audio-Visual License for providing internet audio-visual program
services and content through our online recruitment platform in China. See “Risk Factors—Risks Relating to Our Business and Industry—
Any lack of or failure to maintain requisite approvals, licenses or permits applicable to our business may have a material and adverse
impact on our business, financial condition and results of operations, and compliance with applicable laws or regulations may require us to
obtain additional approvals or licenses or change our business model.”

Regulation on Production and Distribution of Radio and Television Programs

On August 11, 1997, the State Council promulgated Administrative Regulations on Radio and Television, which came into effect on
September 1, 1997 and were latest amended on November 29, 2020. The establishment of the entities engaging in the production and
management of radio television programs shall be subject to the approval of the administrative departments for radio and television under
the competent governmental authorities.

According to the Provisions for the Administration of the Production and Distribution of Radio and Television Programs promulgated
by the SAPPRFT on July 19, 2004, which took into effect on August 20, 2004 and was latest amended on October 29, 2020, any entity
that produces or operates radio or television programs must obtain a Radio and Television Program Production and Operation Permit.
Entities holding such permits shall conduct their business within the permitted scope as provided in their permits. Entities engaging in the
producing or operating radio or television programs without such permit are subject to the closure of business, confiscation of used tools,
equipment and carriers, as well as a fine between RMB 10,000 to RMB 50,000.

In addition, under the Provisions for the Administration of the Production and Distribution of Radio and Television Programs and the
Negative List, foreign-invested enterprises are not allowed to engage in the above-mentioned services.

Our VIE has obtained a Radio and Television Program Production and Operation Permit for the production of radio and television
programs, which remains in full force and effect as of the date of this prospectus.

Regulation Related to Internet Culture Activities

On February 17, 2011, the Ministry of Culture, or MOC (currently known as the MCOT), promulgated the Interim Administrative
Provisions on Internet Culture, or the Internet Culture Provisions, which became effective on April 1, 2011 and was latest amended on
December 15, 2017. The Internet Culture Provisions require Internet information services providers engaging in commercial “Internet
culture activities” to file an application for establishment to the competent culture administration authorities for approval and obtain an
Internet Culture Business Operating License from the MOC. “Internet cultural activity” is defined under the Internet Culture Provisions as
an act of provision of internet cultural products and related services, which includes (i) the production, duplication, importation, and
broadcasting of the internet cultural products; (ii) the online dissemination
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whereby cultural products are posted on the internet or transmitted via the internet to end-users, such as computers, fixed-line telephones,
mobile phones, television sets and games machines, for online users’ browsing, use or downloading; and (iii) the exhibition and
competition of the internet cultural products. Any entity engaging in operational Internet culture activities without approval may be subject
to closure of business and confiscation of illegal gains if any.

In addition, according to the Negative List and Several Opinions on the Introduction of Foreign Investment in the Cultural Field,
promulgated by the MOC and five other promulgation authorities, foreign-invested enterprises are not allowed to engage in the above-
mentioned Internet cultural activity.

Our VIE has obtained an Internet Culture Business Operating License for conducting internet culture activities, which remains in full
force and effect as of the date of this prospectus.

Regulations Relating to Information Security and Censorship

Internet content in China is regulated and restricted from a state security standpoint. The SCNPC enacted the Decisions on the
Maintenance of Internet Security on December 28, 2000, which was latest amended on August 27, 2009, providing that the following
activities conducted through the internet are subject to criminal liabilities: (i) gaining improper entry into any of the computer information
networks relating to state affairs, national defensive affairs, or cutting-edge science and technology; (ii) violation of relevant provisions of
the State in the form of unauthorized interruption of any computer network or communication service, as a result of which the computer
network or communication system cannot function normally; (iii) spreading rumor, slander or other harmful information via the internet for
the purpose of inciting subversion of the state political power; (iv) stealing or divulging state secrets, intelligence or military secrets via
internet; (v) spreading false or inappropriate commercial information; or (vi) infringing on the intellectual property.

On November 7, 2016, the SCNPC promulgated the Cyber Security Law of the People’s Republic of China, which became effective
on June 1, 2017, pursuant to which, network operators shall comply with laws and regulations and fulfill their obligations to safeguard
security of the network when conducting business and providing services. Those who provide services through networks including us shall
take technical measures and other necessary measures pursuant to laws, regulations and compulsory national requirements to safeguard
the safe and stable operation of the networks, respond to network security incidents effectively, prevent illegal and criminal activities, and
maintain the integrity, confidentiality and usability of network data, and the network operator shall prevent network data from being
divulged, stolen or falsified. In addition, any network operator to collect personal information shall follow the principles of legitimacy,
rationality and necessity and shall not collect or use any personal information without due authorization of the person whose personal
information is collected, and network operators of key information infrastructure shall store within the territory of the PRC all the personal
information and important data collected and produced within the territory of PRC.

On June 22, 2007, the Ministry of Public Security, the National Administration of State Secrets Protection, the State Cipher Code
Administration and the Information Office of the State Council (repealed) promulgated the Administrative Measures for the Graded
Protection of Information Security, effective from June 22, 2007, pursuant to which, graded protection of the state information security shall
follow the principle of “independent grading and independent protection”, and the security protection grade of an information system shall
be determined according to such factors as its level of importance in national security, economic development and social livelihood as well
as its level of damage to national security, social order, public interests and the legitimate rights and interests of citizens, legal persons and
other organizations in case it is destroyed, accordingly the security protection grade of an information system may be classified into five
grades. The entities operating the
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information systems shall determine the security protection grade of the information system pursuant to the Measures for the Graded
Protection and the Guidelines for Grading of Classified Protection of Cyber Security, and report the grade to the relevant department for
examination and approval.

On April 13, 2020, the CAC, NDRC, MIIT and other nine promulgation authorities issued the Cybersecurity Review Measures,
effective on June 1, 2020, which stipulate that the cybersecurity review shall focus on the evaluation of possible risks to national security
caused by the purchase of the network product or service, also provide for more detailed rules regarding cybersecurity review
requirements.

In addition, Online Recruitment Regulations provide that HR services agencies engaging in online recruitment services shall, in
accordance with the requirements under the PRC laws and regulations related to national cybersecurity and cybersecurity graded
protection systems, strengthen cybersecurity management, perform cybersecurity protection obligations, and adopt technical or other
necessary measures to ensure the security of recruitment service network, information system and users’ information. Moreover, HR
services agencies shall establish and improve their user s’ information protection system for online recruitment services, and shall not
disclose, divulge, damage or illegally sell or provide to any person, such information as the citizen identification number, age, gender,
address, contact information of an individual or any information on business situations of an employer. If such agencies provide any
personal information or important data collected or generated within the PRC to any overseas party due to their business operation, such
provision shall abide by applicable PRC laws and regulations.

Regulations Relating to Privacy Protection

Pursuant to the Civil Code, the personal information of a natural person shall be protected by the law. Any organization or individual
that need to obtain personal information of others shall obtain such information legally and ensure the safety of such information, and shall
not illegally collect, use, process or transmit personal information of others, or illegally purchase or sell, provide or make public personal
information of others.

On December 13, 2005, the Ministry of Public Security issued the Regulations on Technological Measures for Internet Security
Protection, or the Internet Protection Measures, which took effect on March 1, 2006. The Internet Protection Measures require Internet
service providers including us to take proper measures including anti-virus, data back-up and other related measures, and to keep records
of certain information about their users (including user registration information, log-in and log-out time, IP address, content and time of
posts by users) for at least 60 days, and detect illegal information, stop transmission of such information, and keep relevant records.
Internet services providers including us are prohibited from unauthorized disclosure of users’ information to any third parties unless such
disclosure is required by the laws and regulations. They are further required to establish management systems and take technological
measures to safeguard the freedom and secrecy of the users’ correspondences.

In December 28, 2012, the SCNPC promulgated the Decision on Strengthening Network Information Protection to enhance the
legal protection of information security and privacy on the internet. In July 16, 2013, the MIIT promulgated the Provisions on Protection of
Personal Information of Telecommunication and Internet Users to regulate the collection and use of users’ personal information in the
provision of telecommunication services and Internet information services in China and the personal information includes a user’s name,
birth date, identification card number, address, phone number, account name, password and other information that can be used for
identifying a user. Telecommunication business operators and Internet service providers are required to constitute their own rules for the
collecting and use of users’ information and they cannot collect or use of user’s
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information without users’ consent. Telecommunication business operators and Internet service providers must specify the purposes,
manners and scopes of information collection and uses, obtain consent of the relevant citizens, and keep the collected personal
information confidential. Telecommunication business operators and Internet service providers are prohibited from disclosing, tampering
with, damaging, selling or illegally providing others with, collected personal information. Telecommunication business operators and
Internet service providers are required to take technical and other measures to prevent the collected personal information from any
unauthorized disclosure, damage or loss.

On December 29, 2011, the MIIT promulgated the Several Provisions on Regulation of the Order of Internet Information Service
Market, which became effective on March 15, 2012. The Provisions stipulate that without the consent of users, Internet information service
providers shall not collect information relevant to the users that can lead to the recognition of the identity of the users independently or in
combination with other information (hereinafter referred to as “personal information of users”), nor shall they provide personal information
of users to others, unless otherwise provided by laws and administrative regulations. The Provisions also requires that Internet information
service providers shall properly keep the personal information of users; if the preserved personal information of users is divulged or may
possibly be divulged, Internet information service providers shall immediately take remedial measures; where such incident causes or may
cause serious consequences, they shall immediately report the same to the telecommunications administration authorities that grant them
with the Internet information service license or filing and cooperate in the investigation and disposal carried out by relevant departments.
Failure to comply with such requirements may result in a fine between RMB10,000 and RMB30,000 and an announcement to the public.
According to the Cyber Security Law of the People’s Republic of China, network operator shall not collect personal information irrelevant
to the services it provides or collect or use personal information in violation of the provisions of laws or agreements between both parties.

On May 8, 2017, the Supreme People’s Court and the Supreme People’s Procuratorate released the Interpretations of the Supreme
People’s Court and the Supreme People’s Procuratorate on Several Issues Concerning the Application of Law in the Handling of Criminal
Cases Involving Infringement of Citizens’ Personal Information, or the Interpretations, effective from June 1, 2017. The Interpretations
clarify several concepts regarding the crime of “infringement of citizens’ personal information” stipulated by Article 253A of the Criminal

Law of the People’s Republic of China, including “citizen’s personal information”, “provision”, and “unlawful acquisition”. Also, the
Interpretations specify the standards for determining “serious circumstances” and “particularly serious circumstances” of this crime.

In addition, the Office of the Central Cyberspace Affairs Commission, the MIIT, the Ministry of Public Security, and the SAMR jointly
issued an Announcement of Launching Special Crackdown Against lllegal Collection and Use of Personal Information by Apps on
January 23, 2019 to implement special rectification works against mobile Apps that collect and use personal information in violation of
applicable laws and regulations, where business operators are prohibited from collecting personal information irrelevant to their services,
or forcing users to give authorization in disguised manner.

Regulations Relating to Advertisement

All commercial advertising activities for direct or indirect introduction of products or services promoted by product business
operators or service providers via a certain medium and in a certain form within the territory of PRC are applied to the PRC Advertising
Law, as latest amended and effective on October 26, 2018, which requires advertisers, advertising operators and advertising distributors
to ensure that the content of the advertisements they produce or distribute are true and in full compliance with applicable laws and
regulations and the content of the advertisement shall not
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contains the prohibited information including but not limited to (i) information harm the dignity or interests of the State or divulge the
secrets of the State, (ii) information contain wordings such as “national level”, “highest level” and “best”, (iii) information contain ethnic,
racial, religious, sexual discrimination. In addition, where a special government review is required for certain categories of advertisements
before publishing, the advertisers, advertising operators and advertising distributors are obligated to confirm that such review has been
duly performed and that the relevant approval has been obtained. Without prior consent or request, the advertisers, advertising operators
and advertising distributors shall not deliver advertisement to any person’s accommodation or transportation. If the advertisers, advertising
operators and advertising distributors display any pop-up advertisement, they shall show the close button clearly to make sure that the
viewers can close the advertisement upon one-click. Violations of these regulations may result in penalties, including fines, confiscation of
advertising income, orders to cease dissemination of the advertisements and orders to publish an advertisement correcting the misleading
information. For serious violations, the State Administration for Industry and Commerce, or the SAIC, or its local branches may order the
violator to terminate its advertising operations or even revoke its business license. Furthermore, advertisers, advertising operators or
advertising distributors may be subject to civil liabilities if they infringe on the legal rights and interests of third parties.

Furthermore, the Interim Measures for Administration of Internet Advertising, adopted by the predecessor of SAIC, and effective on
September 1, 2016, regulates any advertisement published on the Internet, including but not limited to, through websites, webpage and
APPs, in the form of word, picture, audio and video and provides more detailed guidelines to the advertisers, advertising operators and
advertising distributors. According to the Internet Advertisement Measures, Internet information service providers must stop any person
from using their information services to publish illegal advertisements if they are aware of, or should reasonably be aware of, such illegal
advertisements even though the Internet information service provider merely provides information services and is not involved in the
Internet advertisement businesses.

In addition, according to the Provisions on Talent Market Administration, the Talent Intermediary Services agencies are prohibited
from publishing fake recruitment advertisement and violations would lead to penalties under the PRC Advertising Law, which includes
fines, prohibition from advertising for a period of time or revocation of business licenses.

Regulations Relating to Intellectual Property
Regulations on Patents

Pursuant to the Patent Law of the PRC, or the Patent Law, which was issued by the SCNPC on March 12, 1984, and latest revised
on October 17, 2020 and to be effective as of June 1, 2021, any organization or individual proposing to implement the patent of others
shall enter into a licensing contract with the patentee for implementation and pay royalties to the patentee. A licensee shall have no right to
allow any organization or individual that is not stipulated in the contract to implement such patent.

Regulations on Trademarks

Pursuant to the Trademark Law of the PRC which was promulgated on August 23, 1982 and latest amended on April 23, 2019 and
came into effect on November 1, 2019, the Implementation Regulations of the Trademark Law of PRC which was issued on August 3,
2002 and latest amended on April 29, 2014, the Trademark Office under the State Administration for Industry and Commerce of the PRC ,
or the Trademark Office, shall handle trademark registrations and grant a term of ten years to registered trademarks, which may be
renewed for additional ten year period upon request from the
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trademark owner. The Trademark Law of the PRC has adopted a “first-to-file” principle with respect to trademark registration. Where an
application for trademark for which application for registration has been made is identical or similar to another trademark which has
already been registered or is under preliminary examination and approval for use on the same kind of or similar commodities or services,
the application for registration of such trademark may be rejected. Any person applying for the registration of a trademark may not
prejudice the existing right of others, nor may any person register in advance a trademark that has already been used by another party
and has already gained a “sufficient degree of reputation” through such party’s use. A trademark registrant may, by entering into a
trademark licensing contract, license another party to use its registered trademark. Where another party is licensed to use a registered
trademark, the licenser shall report the license to the Trademark Office for recordation, and the Trademark Office shall publish it. An
unrecorded license may not be used as a defense against a third party in good faith.

Regulations on Copyrights

Pursuant to the Copyright Law of the PRC promulgated by the SCNPC on September 7, 1990 and latest amended on
November 11, 2020 and to be effective as of June 1, 2021, Chinese citizens, legal persons or other entities shall, whether published or
not, enjoy copyright in their works, which include, among others, works of literature, art, natural science, social science, engineering
technology and computer software created in writing or oral or other forms.

Pursuant to the Regulation on Computers Software Protection promulgated on June 4, 1991 by the State Council and latest
amended on January 30, 2013 and the Measures for the Registration of Computer Software Copyright promulgated in 1992 and latest
amended by the National Copyright Administration on February 20, 2002, the National Copyright Administration is mainly responsible for
the registration and management of software copyright in China and recognizes the China Copyright Protection Center as the software
registration organization. The China Copyright Protection Center shall grant certificates of registration to computer software copyright
applicants in compliance with the regulations of the Measures for the Registration of Computer Software Copyright and the Regulation on
Computers Software Protection.

Regulations on Domain Names

Pursuant to the Measures for the Administration of Internet Domain Names promulgated by MIIT on August 24, 2017 and effective
on November 1, 2017, domain name shall refer to the character mark of hierarchical structure, which identifies and locates a computer on
the internet and corresponds to the Internet Protocol address of that computer. The MIIT supervises and administers the domain name
services in the PRC. The registration for domain names such as the first-tier domain name “.cn” follows the principle of “first application,
first registration”. An applicant for registration of domain name shall provide information for the registration of domain name such as the
true, accurate and complete information on the identity of the domain name holder to the domain name registration service authority. After
completion of the registration procedures, the applicant will become the holder of the relevant domain name. Any registration and use of
domain names by organizations and individuals shall abide by the requirements of the Measures for the Administration of Internet Domain
Names, and any registrations and uses of domain names in breach of the said Measures constitutes an offence and is subject to criminal
liability.

Regulations Relating to Foreign Exchange

Regulations on Foreign Currency Exchange

The principal regulations governing foreign currency exchange in China are the Foreign Exchange Administration Regulations, as
latest amended on August 1, 2008, or the FEA Regulations.
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Pursuant to the FEA Regulations, international payments in foreign exchange and the transfer of foreign exchange under the current
account items shall not be subject to any state control or restriction when complying with certain procedural requirements. In contrast, the
conversion of RMB into foreign currencies and remittance of the converted foreign currency outside the PRC for the purpose of capital
account items, such as direct equity investments, loans and repatriation of investment, requires prior approval from SAFE or its local
branches.

According to the Circular of SAFE on Further Improving and Adjusting the Foreign Exchange Policies on Direct Investment and its
appendix, the Operating Rules for Foreign Exchange Issues with Regard to Direct Investment under Capital Account, promulgated on
November 19, 2012 and latest amended on May 4, 2015, foreign exchange control measures related to foreign direct investment are
improved, such as (i) the open of and payment into the foreign exchange account related to direct investment are no longer subject to
approval by SAFE; (ii) reinvestment with legal income of foreign investors in China is no longer subject to approval by SAFE; (iii) purchase
and external payment of foreignh exchange related to foreign direct investment are no longer subject to approval by SAFE. Later, on
February 13, 2015, SAFE issued the Circular on Further Simplifying and Improving Foreign Exchange Administration Policies in Respect
of Direct Investment, or Circular 13, effective from June 1, 2015, providing that the bank, instead of SAFE, can directly handle the foreign
exchange registration and approval for foreign direct investment and SAFE and its branches.

SAFE released the Notice of the State Administration of Foreign Exchange on Reforming the Mode of Management of Settlement
of Foreign Exchange Capital of Foreign Invested Enterprises, or Circular 19, on March 30, 2015, which came into force on June 1, 2015.
Under Circular 19, a foreign invested enterprise, within the registered scope of business, may settle their foreign exchange capital
following a principal of authenticity on a discretionary basis according to the actual needs of their business operation, and the RMB capital
so converted can be used for equity investments within the PRC, which will be regarded as the reinvestment of foreign-invested
enterprise, provided that such foreign invested enterprises are not registered as an enterprises mainly engaged in investment business,
including foreign investment companies, foreign funded venture capital enterprises and foreign funded equity investment enterprises. The
RMB converted from the foreign exchange capital will be kept in a designated account and is not allowed to be used directly or indirectly
for purposes beyond its business scope or used to provide RMB entrusted loans (unless permitted within its registered business scope),
repayment of inter-company loans (including third-party advances), and repayment of bank RMB loans that have been re-loaned to third
parties, and other uses expressly forbidden under Circular 19.

The Circular of the SAFE on Reforming and Regulating Policies on the Control over Foreign Exchange Settlement of Capital
Accounts, or the SAFE Circular No. 16, was promulgated and became effective on June 9, 2016. According to the SAFE Circular No. 16,
enterprises registered in PRC may also convert their foreign debts from foreign currency into RMB on self-discretionary basis. The SAFE
Circular No. 16 provides an integrated standard for conversion of foreign exchange under capital account items (including but not limited
to foreign currency capital and foreign debts) on self-discretionary basis, which applies to all enterprises registered in the PRC. The SAFE
Circular No. 16 reiterates the principle that RMB converted from foreign currency-denominated capital of a company may not be directly or
indirectly used for purposes beyond its business scope and may not be used for investments in securities or other investment excluding
banks’ principal-secured financing products within the PRC unless otherwise specifically provided. Besides, the converted RMB shall not
be used to make loans for non-affiliated enterprises unless it is permitted within the business scope or to build or to purchase any real
estate that is not for the enterprise’s own use unless it is a real estate enterprise.

On October 23, 2019, SAFE issued the Notice by the State Administration of Foreign Exchange of Further Facilitating Cross-border
Trade and Investment, or Circular 28, which cancels the
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restrictions on domestic equity investments by capital fund of non-investment foreign invested enterprises and allows non-investment
foreign invested enterprises to use their capital funds to lawfully make equity investments in China, provided that such investments do not
violate the Negative List and the target investment projects are genuine and in compliance with laws.

According to the Circular on Optimizing Administration of Foreign Exchange to Support the Development of Foreign-related
Business, or Circular 8 issued by the SAFE on April 10, 2020, eligible enterprises are allowed to make domestic payments by using their
capital funds, foreign credits and the income under capital accounts of overseas listing, with no need to provide the evidentiary materials
concerning authenticity of such capital for banks in advance, provided that their capital use shall be authentic and in line with provisions,
and conform to the prevailing administrative regulations on the use of income under capital accounts. The concerned bank shall conduct
spot checking in accordance with the relevant requirements. The interpretation and implementation in practice of Circular 28 and Circular
8 are still subject to substantial uncertainties given they are newly issued regulations.

Regulations on Foreign Exchange Registration of Overseas Investment by PRC Domestic Residents

On July 4, 2014, SAFE issued 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 regulate foreign
exchange matters in relation to the use of Special Purpose Vehicles, or SPVs, by PRC residents or entities to seek offshore investment
and financing or conduct round trip investment in China.

Pursuant to SAFE Circular 37, a SPV refers to an overseas enterprise directly formed or indirectly controlled for investment or
financing purposes by a domestic resident (domestic institution or domestic individual resident) with the assets or interests it legally holds
overseas or in a domestic enterprise, while “round trip investment” refers to the direct investments made in China by domestic residents
directly or indirectly through SPVs, namely, the behavior of establishing foreign invested enterprises or projects in China by formation,
acquisition, merger, or any other means, and acquiring interests, such as ownership, control, or operating right, in them. SAFE Circular 37
provides that, before making contribution into an SPV, PRC residents are required to complete foreign exchange registration with SAFE or
its local branch according to SAFE Circular 37 and applicable currently effective SAFE regulations including the Administration of Foreign
Exchange in Foreign Direct Investments by Foreign Investors. According to the Circular 13, local banks, instead of SAFE, will examine and
handle foreign exchange registration for overseas direct investment, including the initial foreign exchange registration and amendment
registration.

Failure to comply with the registration procedures set forth in SAFE Circular 37 and the subsequent notice, or making
misrepresentation on or failure to disclose controllers of the foreign invested enterprise that is established through round-trip investment,
may result in restrictions imposed on the foreign exchange activities of the relevant foreign invested enterprise, including payment of
dividends and other distributions, such as proceeds from any reduction in capital, share transfer or liquidation, to its offshore parent or
affiliate, and the capital inflow from the offshore parent, and may also subject relevant PRC residents or entities to penalties under PRC
foreign exchange administration regulations.

We have used our best efforts to notify PRC residents (domestic institution or domestic individual resident) who directly or indirectly
hold shares in our Cayman Islands holding company and who are known to us as being PRC residents to complete the foreign exchange
registrations. However, we may not at all times be fully aware or informed of the identities of all our shareholders or beneficial owners, and
we cannot compel them to comply with SAFE registration requirements. See “Risk Factors—Risks
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Relating to Doing Business in China—PRC regulations relating to offshore investment activities by PRC residents may limit our PRC
subsidiaries’ ability to increase their registered capital or distribute profits to us or otherwise expose us or our PRC resident beneficial
owners to liability and penalties under PRC law.”

Regulations on Stock Incentive Plans

Pursuant to the Notice on Issues Concerning the Foreign Exchange Administration for Domestic Individuals Participating in Stock
Incentive Plan of Overseas Publicly Listed Company, issued by SAFE on February 15, 2012, employees, directors, supervisors and other
senior management participating in any stock incentive plan of an overseas publicly listed company who are PRC citizens or who are non
PRC citizens residing in China for a continuous period of not less than one year, subject to a few exceptions, are required to register with
SAFE through a domestic qualified agent, which could be a PRC subsidiary of such overseas listed company, and complete certain other
procedures. Failure to complete the SAFE registrations may subject them to fines and legal sanctions and may also limit our ability to
contribute additional capital into our wholly foreign owned subsidiaries in China and limit these subsidiaries’ ability to distribute dividends
to us. The PRC agents shall, on behalf of the PRC residents who have the right to exercise the employee share options, apply to SAFE or
its local branches for an annual quota for the payment of foreign currencies in connection with the PRC residents’ exercise of the
employee share options. The foreign exchange proceeds received by the PRC residents from the sale of shares under the stock incentive
plans granted and dividends distributed by the overseas listed companies must be remitted into the bank accounts in the PRC established
by the PRC agents before distribution to such PRC residents. In addition, the PRC agents shall quarterly submit the form for record-filing
of information of the Domestic Individuals Participating in the Stock Incentive Plans of Overseas Listed Companies with SAFE or its local
branches. We and our PRC citizen employees who have been granted share options, or PRC optionees, are subject to the Stock Option
Rules. If we or our PRC optionees fail to comply with the Individual Foreign Exchange Rule or the Stock Option Rules, we and our PRC
optionees may be subject to fines and other legal sanctions. In addition, the PRC agents are required to amend the SAFE registration with
respect to the stock incentive plan if there is any material change to the stock incentive plan. Moreover, the SAFE Circular 37 provides that
PRC residents who participate in a share incentive plan of an overseas unlisted special purpose company may register with local
branches of SAFE before exercising rights.

In addition, the SAT has issued circulars concerning employee share options, under which our employees working in the PRC who
exercise share options will be subject to PRC individual income tax. Our PRC subsidiaries have obligations to file documents related to
employee share options with relevant tax authorities and to withhold individual income taxes of those employees who exercise their share
options. If our employees fail to pay or if we fail to withhold their income taxes as required by relevant laws and regulations, we may face
sanctions imposed by the PRC tax authorities or other PRC government authorities.

Regulations Relating to Dividend Distribution

The principal laws, rules and regulations governing dividend distributions by foreign-invested enterprises in the PRC are the PRC
Company Law, promulgated in 1993 and latest amended in 2018 and the Foreign Investment Law and its Implementing Regulations.
Under these requirements, foreign-invested enterprises may pay dividends only out of their accumulated profit, if any, as determined in
accordance with PRC accounting standards and regulations. A PRC company is required to allocate at least 10% of their respective
accumulated after-tax profits each year, if any, to fund certain capital reserve funds until the aggregate amount of these reserve funds
have reached 50% of the registered capital of the enterprises. A PRC company is not permitted to distribute any profits until any losses
from prior fiscal years have been offset. Profits retained from prior fiscal years may be distributed together with distributable profits from
the current fiscal year.
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Regulations Relating to M&A Rules and Overseas Listing

MOFCOM, China Securities Regulatory Commission, or CSRC, SAFE and three other PRC governmental and regulatory agencies
promulgated the Rules on Acquisition of Domestic Enterprises by Foreign Investors on August 8, 2006, as later amended on June 22,
2009, or the M&A Rules, governing the mergers and acquisitions of domestic enterprises by foreign investors. The M&A Rules, among
other things, require that if a domestic company, domestic enterprise, or a domestic individual, through an overseas company established
or controlled by it/him/her, acquires a domestic company which is affiliated with it/him/her, an approval from the MOFCOM is required. The
M&A Rules further requires that a SPV, that is controlled directly or indirectly by the PRC companies or individuals and that has been
formed for overseas listing purposes through acquisitions of PRC domestic interest held by such PRC companies or individuals, shall
obtain the approval of CSRC prior to overseas listing and trading of such SPV's securities on an overseas stock exchange. Moreover, if
foreign investors merge a domestic enterprise and obtain the actual control over the enterprise, and if such merger involves any critical
industry, affects or may affect the security of national economy, or causes transference of actual control over the domestic enterprise who
possesses a resound trademark or PRC time-honored brand, the parties to the merger shall file an application to MOFCOM.

Regulations Relating to Employment and Social Welfare
Regulations on Employment

The major PRC laws and regulations that govern employment relationship are the PRC Labor Law, or the Labor Law (issued by the
SCNPC on July 5, 1994, came into effect on January 1, 1995 and revised on August 27, 2009 and December 29, 2018, the PRC Labor
Contract Law, or the Labor Contract Law, promulgated by the SCNPC on June 29, 2007 and became effective on January 1, 2008, and
then amended on December 28, 2012 and became effective on July 1, 2013, and the Implementation Rules of the Labor Contract Law of
the PRC, or the Implementation Rules of the Labor Contract Law, issued by the State Council on September 18, 2008 and came into
effect on the same day. According to the aforementioned laws and regulations, labor relationships between employers and employees
must be executed in written form. The laws and regulations above impose stringent requirements on the employers in relation to entering
into fixed-term employment contracts, hiring of temporary employees and dismissal of employees. As prescribed under the laws and
regulations, employers shall ensure its employees have the right to rest and the right to receive wages no lower than the local minimum
wages. Employers must establish a system for labor safety and sanitation that strictly abide by state standards and provide relevant
education to its employees. Violations of the Labor Contract Law and the Labor Law may result in the imposition of fines and other
administrative liabilities and/or incur criminal liabilities in the case of serious violations.

Regulations on Social Insurance and Housing Provident Fund

According to the Social Insurance Law of PRC, which issued by the SCNPC on October 28, 2010 and came into effect on July 1,
2011 and was latest revised on December 29, 2018, enterprises and institutions in the PRC shall provide their employees with welfare
schemes covering pension insurance, unemployment insurance, maternity insurance, work-related injury insurance, medical insurance
and other welfare plans. The employer shall apply to the local social insurance agency for social insurance registration within 30 days from
the date of its formation. And it shall, within 30 days from the date of employment, apply to the social insurance agency for social
insurance registration for the employee. Any employer who violates the regulations above shall be ordered to make correction within a
prescribed time limit; if the employer fails to rectify within the time limit, the employer and its directly liable person will be fined. Meanwhile,
the Interim Regulation on the Collection and Payment of Social Insurance Premiums, issued by the State Council on January 22, 1999
and came into effect on
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the same day and was recently revised on March 24, 2019, prescribes the details concerning the social securities.

Apart from the general provisions about social insurance, specific provisions on various types of insurance are set out in the
Regulation on Work-Related Injury Insurance, issued by the State Council on April 27, 2003, came into effect on January 1, 2004 and
revised on December 20, 2010, the Regulations on Unemployment Insurance, issued by the State Council on January 22, 1999 and came
into effect on the same day, the Trial Measures on Employee Maternity Insurance of Enterprises, issued by the Ministry of Labor on
December 14, 1994 and came into effect on January 1, 1995. Enterprises subject to these regulations shall provide their employees with
the corresponding insurance.

According to the Regulation Concerning the Administration of Housing Provident Fund, implemented since April 3, 1999 and latest
amended on March 24, 2019, any newly established entity shall make deposit registration at the housing accumulation fund management
center within 30 days as of its establishment. After that, the entity shall open a housing accumulation fund account for its employees in an
entrusted bank. Within 30 days as of the date an employee is recruited, the entity shall make deposit registration at the housing
accumulation fund management center and seal up the employee’s housing accumulation fund account in the bank mentioned above
within 30 days from termination of the employment relationship.

Any entity that fails to make deposit registration of the housing accumulation fund or fails to open a housing accumulation fund
account for its employees shall be ordered to complete the relevant procedures within a prescribed time limit. Any entity failing to complete
the relevant procedure within the time limit will be fined RMB10,000 to RMB50,000. Any entity fails to make payment of housing provident
fund within the time limit or has shortfall in payment of housing provident fund will be ordered to make the payment or make up the
shortfall within the prescribed time limit, otherwise, the housing provident management center is entitled to apply for compulsory
enforcement with the People’s Court.

Regulations Relating to Tax
Regulations on Dividend Withholding Tax

The National People’s Congress enacted the Enterprise Income Tax Law, which became effective on January 1, 2008 and last
amended on December 29, 2018. According to Enterprise Income Tax Law and the Regulation on the Implementation of the Enterprise
Income Tax Law, or the Implementing Rules, which became effective on January 1, 2008 and further amended on April 23, 2019,
dividends generated after January 1, 2008 and payable by a foreign-invested enterprise in China to its foreign enterprise investors are
subject to a 10% withholding tax, unless any such foreign enterprise investor’s jurisdiction of incorporation has a tax treaty with China that
provides for a preferential withholding arrangement. According to the Notice of the SAT on Negotiated Reduction of Dividends and Interest
Rates issued on January 29, 2008, revised on February 29, 2008, and the Arrangement between Mainland China and the Hong Kong
Special Administrative Region for the Avoidance of Double Taxation and Prevention of Fiscal Evasion with Respect to Taxes on Income, or
Double Tax Avoidance Arrangement, the withholding tax rate in respect of 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 and certain other conditions are met, including: (i) the Hong Kong enterprise must directly own the required percentage of
equity interests and voting rights in the PRC resident enterprise; and (ii) the Hong Kong enterprise must have directly owned such required
percentage in the PRC resident enterprise throughout the 12 months prior to receiving the dividends. However, based on the Circular on
Certain Issues with Respect to the Enforcement of Dividend Provisions in Tax Treaties issued on February 20, 2009 by the SAT, if the

166



Table of Contents

relevant PRC tax authorities determine, in their discretion, that a company benefits from such reduced income tax rate due to a structure
or arrangement that is primarily tax-driven, such PRC tax authorities may adjust the preferential tax treatment; and based on the
Announcement on Certain Issues with Respect to the “Beneficial Owner” in Tax Treaties issued by the SAT on February 3, 2018 and
effective from April 1, 2018, if an applicant’s business activities do not constitute substantive business activities, it could result in the
negative determination of the applicant’s status as a “beneficial owner”, and consequently, the applicant could be precluded from enjoying
the above-mentioned reduced income tax rate of 5% under the Double Tax Avoidance Arrangement.

Regulations on Enterprise Income Tax

The Enterprise Income Tax Law and the Implementing Rules impose a uniform 25% enterprise income tax rate to both foreign
invested enterprises and domestic enterprises, except where tax incentives are granted to special industries and projects. Among other
tax incentives, the preferential tax treatment continues as long as an enterprise can retain its “High and New Technology Enterprise”
status.

Under the PRC Enterprise Income Tax Law, an enterprise established outside China with “de facto management bodies” within
China is considered a “resident enterprise” for PRC enterprise income tax purposes and is generally subject to a uniform 25% enterprise
income tax rate on its worldwide income. The Notice Regarding the Determination of Chinese-Controlled Offshore Incorporated
Enterprises as PRC Tax Resident Enterprises on the Basis of De Facto Management Bodies promulgated by the SAT and last amended
on December 29, 2017 and the Announcement of the State Administration of Taxation on Issues concerning the Determination of Resident
Enterprises Based on the Standards of Actual Management Institutions promulgated by the SAT on January 29, 2014 set out the
standards used to classify certain Chinese invested enterprises controlled by Chinese enterprises or Chinese enterprise groups and
established outside of China as “resident enterprises”, which also clarified that dividends and other income paid by such PRC “resident
enterprises” will be considered PRC source income and subject to PRC withholding tax, currently at a rate of 10%, when paid to non PRC
enterprise shareholders. This notice also subjects such PRC “resident enterprises” to various reporting requirements with the PRC tax
authorities. Under the Implementing Rules, a “de facto management body” is defined as a body that has material and overall management
and control over the manufacturing and business operations, personnel and human resources, finances and properties of an enterprise.

On October 17, 2017, the SAT issued the Bulletin on Issues Concerning the Withholding of Non-PRC Resident Enterprise Income
Tax at Source, or Bulletin 37, which replaced the Notice on Strengthening Administration of Enterprise Income Tax for Share Transfers by
Non-PRC Resident Enterprises, issued by the SAT, on December 10, 2009, and partially replaced and supplemented by the rules under
the Bulletin on Issues of Enterprise Income Tax on Indirect Transfers of Assets by Non-PRC Resident Enterprises, or Bulletin 7, issued by
the SAT, on February 3, 2015. Under Bulletin 7, an “indirect transfer” of assets, including equity interests in a PRC resident enterprise, by
non-PRC resident enterprises may be re-characterized and treated as a direct transfer of PRC taxable assets, if such arrangement does
not have a reasonable commercial purpose and was established for the purpose of avoiding payment of PRC enterprise income tax. As a
result, gains derived from such indirect transfer may be subject to PRC enterprise income tax. In respect of an indirect offshore transfer of
assets of a PRC establishment, the relevant gain is to be regarded as effectively connected with the PRC establishment and therefore
included in its enterprise income tax filing, and would consequently be subject to PRC enterprise income tax at a rate of 25%. Where the
underlying transfer relates to the immoveable properties in China or to equity investments in a PRC resident enterprise, which is not
effectively connected to a PRC establishment of a non-resident enterprise, a PRC enterprise income tax at 10% would apply, subject to
available preferential tax treatment under
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applicable tax treaties or similar arrangements, and the party who is obligated to make the transfer payments bears the withholding
obligation. Pursuant to Bulletin 37, the withholding party shall declare and pay the withheld tax to the competent tax authority in the place
where such withholding party is located within 7 days from the date of occurrence of the withholding obligation. Both Bulletin 37 and
Bulletin 7 do not apply to transactions of sale of shares by investors through a public stock exchange where such shares were acquired
from a transaction through a public stock exchange.

Regulations on Value-added Tax

The Provisional Regulations of the PRC on Value-added Tax were promulgated by the State Council on December 13, 1993 and
came into effect on January 1, 1994 which were subsequently amended in 2008, 2016 and 2017, or the VAT Regulation. The Detailed
Rules for the Implementation of the Provisional Regulations of the PRC on Value-added Tax (Revised in 2011) was promulgated by the
Ministry of Finance, or MOF, on December 25, 1993 and subsequently amended on December 15, 2008 and October 28, 2011, and
together with the VAT Regulation, the VAT Law. The PRC State Council approved, and the SAT and the MOF officially launched a pilot
value-added tax reform program starting from January 1, 2012, or the Pilot Program, applicable to businesses in selected industries.
Businesses in the Pilot Program would pay value-added tax instead of business tax. The Pilot Program was initiated in Shanghai, then
fur