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The information in this preliminary prospectus is not complete and may be changed. We [and the selling shareholders] may not sell these
securities until the registration statement filed with the Securities and Exchange Commission is effective. This preliminary prospectus is not an
offer to sell these securities and we are not soliciting offers to buy these securities in any state where the offer or sale is not permitted.

PRELIMINARY PROSPECTUS (Subject to Completion)
Dated , 2020

American Depositary Shares

—
T

KE Holdings Inc.

Representing Class A Ordinary Shares

This is an initial public offering of American depositary shares, or ADSs, of KE Holdings Inc.

We are offering ADSs. [The selling shareholders identified in this prospectus are offering an aggregate of additional ADSs.] Each
ADS represents of our class A ordinary shares, par value $0.0001 per share. We anticipate the initial public offering price per ADS will be between
US$ and US$ . [We will not receive any proceeds from the ADSs sold by the selling shareholders.]

Prior to this offering, there has been no public market for the ADSs or our ordinary shares. We intend to apply for the listing of the ADSs on [the New
York Stock Exchange/Nasdaq Stock Market] under the symbol

Following the completion of this offering, our outstanding share capital will consist of Class A ordinary shares and class B ordinary
shares. will beneficially own all of our issued class B ordinary shares and will be able to exercise % 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 ten
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.

See "Risk Factors" beginning on page 19 for factors you should consider before buying the ADSs.

PRICE US$ PER ADS




Neither the United States Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these
securities or passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.

Per ADS Total
Initial public offering price uss uss
Underwriting discounts and commissions(? US$ Uss$
Proceeds, before expenses, to us uss$ uss
[Proceeds, before expenses, to selling shareholders] Us$ UsS$
1) See "Underwriting" for additional information regarding compensation payable by us to the underwriters.
We [and the selling shareholders] have granted the underwriters the right to purchase up to an additional ADSs.
The underwriters expect to deliver the ADSs to purchasers on , 2020.
Goldman Sachs (Asia) L.L.C. Morgan Stanley China Renaissance

Prospectus dated , 2020.
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We have not authorized anyone to provide any information other than that contained in this prospectus or in any free writing prospectus prepared by
or on behalf of us or to which we may have referred you. We take no responsibility for, and can provide no assurance as to the reliability of, any other
information that others may give you. We and the underwriters have not authorized any other person to provide you with different or additional information.
We are offering to sell, and seeking offers to buy the ADSs, only in jurisdictions where offers and sales are permitted. The information contained in this
prospectus is accurate only as of the date of this prospectus, regardless of the time of delivery of this prospectus or any sale of the ADSs.

We have not 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 outside the United States. Persons outside the United States who come into possession of this prospectus must inform themselves about and
observe any restrictions relating to the offering of the ADSs and the distribution of the prospectus outside the United States.

Until , 2020 (the 25th day after the date of this prospectus), all dealers that buy, sell or trade ADSs, whether or not participating
in this offering, may be required to deliver a prospectus. This is in addition to the obligation of dealers to deliver a prospectus when acting as
underwriters and with respect to their unsold allotments or subscriptions.
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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 dated April 2020, and a survey commissioned by us and prepared by China Insights Industry Consultancy Limited, an
independent research firm, regarding our industry and our market position in China. The survey was conducted in March 2020 with 500 consumers
who have used online real estate platforms in China during the past two years. We refer to this report as "CIC Report" and the survey as "CIC
Survey”.

Our Belief

We founded our company with the belief that we can transform the housing transactions and services industry in China by improving the
quality and efficiency of service providers and enhancing customer experience. We remain excited and maintain a long-term view in pursuing our
mission by leveraging our people, data insights, technology and platform.

Our Vision

We aspire to provide comprehensive and trusted housing services to 300 million families.
Overview
Who We Are

Beike is the leading integrated online and offline platform for housing transactions and services. We are a pioneer in building the industry
infrastructure and standards in China to reinvent how service providers and housing customers efficiently navigate and consummate housing
transactions, ranging from existing and new home sales, home rentals, to home renovation, real estate financial solutions, and other services. We
believe our proactive engagement with platform participants both online and offline enables us to know them better and serve them better. In 2019,
we generated a gross transaction value, or GTV, of RMB2,128 billion (US$300.5 billion), and facilitated over 2.2 million housing transactions on our
platform, making us China's largest housing transactions and services platform, and the second largest commerce platform across all industries,
according to the CIC Report. As of March 31, 2020, our platform had over 250 real estate brokerage brands, over 38,000 community-centric stores
and over 370,000 agents across 103 economically vibrant cities in China.

We own and operate Lianjia, China's leading real estate brokerage brand and an integral part of our Beike platform. We believe the success
and proven track record of Lianjia pave the way for us to build the industry infrastructure and standards and drive the rapid and sustainable growth of
Beike. We have more than 18 years of operating experience through Lianjia since our inception in 2001. Such extensive industry experience has
provided us with distinct insights into markets, business conditions and customer needs, which we believe are critical for us to offer effective and
practical solutions.

Challenges Facing Our Industry
According to the CIC Report, China's housing market reached RMB22.3 trillion in 2019 and is expected to grow to RMB30.7 trillion by 2024, at

a compound annual growth rate, or CAGR, of 6.6%. Despite the massive market size, the housing transactions and services industry has been
struggling with low efficiency.
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In China, it is common for a home seller to contact multiple brokerage stores and agents as there is no industry framework for exclusive
engagement. On the other hand, a home buyer has to deal with a number of stores and agents in the decision making process. Without an
assurance mechanism for their economic interests, brokerage stores and agents are unwilling to share information and resources. Over time,
information isolation and vicious competition in customer acquisition become prevalent in the industry. In addition, the industry is short of
professional agents with experiences and tenure due to the historical lack of respect for the housing brokerage profession. These challenges hinder
service efficiency and lead to lack of trust from housing customers.

Our Solutions — ACN and Beyond

We believe the key to solving these industry challenges lies in the ability to build an industry-wide infrastructure that fundamentally solves the
underlying conflicts within the industry. To that end, we introduced Agent Cooperation Network, or ACN, as the operating system underpinning our
infrastructure, to redefine relationships among industry participants. We believe that ACN, from its inception, is similar to the Multiple Listing Service,
or MLS, in the United States. Through over 18 years of refinement and evolvement under Lianjia and Beike, ACN has grown beyond MLS and
enabled us to foster a culture of transparency, collaboration and shared success.

ACN has been transforming the housing transactions and services industry in China through the following three reinventions: (i) fostering
information and resources sharing among service providers to demolish the walls among isolated information islands, (ii) assigning cooperative roles
of agents to achieve cross-store and cross-brand collaboration, and (iii) creating a professional network for agents, stores, brands and other service
providers to get connected and engaged on the platform.

Leveraging ACN's principles, we have built our core competencies that level up the industry playfield:

. To effectively motivate agents to share information and resources, ACN redefines relationships among industry participants by
promoting clearly-defined and role-specific collaborations. With effective governance mechanisms, agents respect and actively follow
the rules in our ACN and timely post property listings on our platform without hesitation. ACN also prescribes various roles for agents
in a housing transaction, which creates more opportunities for agents to participate in a transaction and earn allocated commission,
increases transaction efficiency, shortens the lead conversion cycle and enhances agents retention.

. We have invested significant resources to build and enrich our "Housing Dictionary" containing authentic and unique property listings
since 2008. Our Housing Dictionary covered approximately 220 million homes as of March 31, 2020 and was the most comprehensive
residential housing database in China, according to the CIC Report.

. For over a decade, we spent tremendous efforts on implementing a series of digitalization and standardization efforts focused on data
(including data for property, housing customers and agents), transaction process, and service quality.

. We are also committed to investing in agents and enhancing the service quality in this industry. Lianjia has made relentless efforts in
recruiting agents with college education and implemented multiple service commitments for our customers.

As agents serving home buyers and sellers, or landlords and tenants, are connected through our ACN under same protocols and rules, these
housing customers at different locations can be efficiently matched through collective efforts propelled by ACN. As our scale grows, we enjoy a
network effect that improves efficiency, draws more participants to our ACN, and allows us to
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capture more transactions and greater opportunities for revenue growth. After pioneering a prototype ACN in Beijing and became the leading brand
locally, Lianjia extended the power of ACN to Shanghai and other first and second tier cities in China and achieved leading positions in local
markets.

Built on the success of our time-tested ACN, we horizontally extended the core competencies of Lianjia to Beike platform in April 2018 and
there were 252 real estate brokerage brands, over 38,000 community-centric stores and over 370,000 agents on our platform across 103
economically vibrant cities in China as of March 31, 2020. Our efficiency, as calculated by GTV of existing home transactions per store, was 1.6
times of the industry average in 2019, according to the CIC Report, and the efficiency of our connected brokerage stores were RMB20.3 million per
store in the six months ended December 31, 2019, compared to RMB10.9 million per store in the same period in 2018. The rapid expansion of Beike
platform has proven the scalability of our ACN and resulted in amplified network effect, as illustrated by our success in new home transactions.
Leveraging our extensive community-centric store network, we are able to connect with more families and gain access to a large pool of housing
customers, which allows us to act as a powerful sales channel for real estate developers and help them improve sell-through and cash cycle. At the
same time, we share a substantial portion of commissions from real estate developers with brokerage brands and stores on our platform. Our
exceptional value proposition to both ends increases their stickiness to our platform and makes us a partner of choice in the new home transaction
market. Our GTV from new home transactions increased significantly from RMB280.8 billion in 2018 to RMB747.6 billion in 2019 while our GTV from
existing home transactions grew from RMB821.9 billion in 2018 to RMB1,297 billion in 2019, demonstrating our ability to successfully expand service
offerings through a self-reinforcing virtuous cycle.

Our Data Insights and Technology

We believe our data insights and technology are our key edges. We collate and harness extensive amounts of unique data on our platform
from our years of online and offline operations, which gives us unparalleled insight into the entire housing transactions and services value chains.
We further utilize our vast data volume to run our proprietary algorithms to optimize products and solutions, guide efficient operations and develop
local market insights for service providers on our platform. We also enhance customer experience and service efficiency through new technologies,
such as virtual reality, artificial intelligence, big data and Internet-of-Things, to create and develop real-life use cases and applications that benefit all
platform participants. For example, we apply big data and artificial intelligence algorithms to analyze transactional and behavioral data to
recommend quality listings that are more likely to be successfully sold, leading to more high-quality data collected that can further enhance our
recommendation accuracy and fasten the transaction cycle. We also collect agent activity data and build various data models for agents to improve
their lead conversion efficiency.
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Our Platform

The diagram below illustrates the major components and synergistic benefits of our data-driven Beike platform.
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We generate revenue mainly from fees and commissions in housing transactions and services. We have experienced substantial growth since
the commencement of our operations, and our management team has a strong track record of executing our strategies. Our revenue increased by
60.6% from RMB28.6 billion in 2018 to RMB46.0 billion (US$6.5 billion) in 2019. Our revenue decreased by 12.7% from RMB8.2 billion in the three
months ended March 31, 2019 to RMB7.1 billion (US$1.0 billion) in the three months ended March 31, 2020, primarily due to the decreasing
demand for housing transactions as a result of the COVID-19 pandemic.

Market Opportunities

According to the CIC Report, China has the largest housing market in the world in terms of GTV and number of transactions of existing and
new home sales and home rentals in 2019. After a period of significant growth, the market is expected to enter an era of steady growth. It is
expected that the existing home transactions market will gain more importance and grow with a CAGR of 12.4%, from RMB8.4 trillion in 2019 to
RMB15.1 trillion in 2024, according to the CIC Report. As the supply and demand in China's housing market become more balanced, it is expected
that significant market opportunities for real estate brokerage services will be generated. The total home sales and rental GTV through real estate
brokerage services in China is expected to grow from RMB10.5 trillion in 2019 to RMB19.1 trillion by 2024, representing a growing penetration rate
of brokerage services from 47.1% in 2019 to 62.2% in 2024. The penetration rate of brokerage services for new home sales in China in terms of
GTV is expected to increase from 25.5% in 2019 to 42.5% in 2024, as real estate developers increasingly turn to brokerage service providers to
better target and convert customers, according to the CIC Report.

Our Strengths
We believe that the following competitive strengths contribute to our success:
. largest integrated online and offline platform for housing transactions and services;

. pioneer in developing industry infrastructure and promoting digitalization and standardization across data, transaction process and
service quality;

. brand of choice for industry participants;

. proprietary technology platform built on powerful data insights and applications;

. robust platform with significant network effects to serve the ecosystem; and

. visionary management team with proven track record of innovations and execution.

Our Strategies

We will focus on the following key growth strategies to realize our vision:

. continue to develop our infrastructure to enhance efficiency and customer experience;
. further enhance our service quality and invest in talents;

. expand service offerings; and

. selectively pursue strategic investments and acquisitions.

Our Challenges
Our ability to execute our strategies is subject to risks and uncertainties, including those relating to our ability to:
. adapt to the fluctuations and regulations in China's residential real estate market;

. provide satisfactory experience to housing customers on our platform;
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. develop and maintain relationships with real estate brokerage brands;

. maintain and strengthen the recognition and reputation of our brands;

. offer comprehensive, authentic, accurate and up-to-date property listings;

. maintain the growth that we have experienced to date;

. reverse our net loss position and achieve profitability;

. adapt to and counter the negative impact caused by the global outbreak of COVID-19;

. successfully implement our monetization strategies and generate sustainable revenues and profit;
. maintain and strengthen our infrastructure and its key components, especially ACN; and

. maintain relationships with real estate developers.

See "Risk Factors" and other information included in this prospectus for a discussion of these and other risks and uncertainties that we face.
Corporate History and Structure

We commenced operations in 2001 through Beijing Lianjia Real Estate Brokerage Co., Ltd., or Beijing Lianjia, which was founded in
September 2001 by Mr. ZUO Hui, our founder and chairman of the board of directors. Beijing Lianjia and its subsidiaries developed various
businesses over time and expanded nationwide in China. From November 2016 to January 2017, we restructured Beijing Yiju Taihe
Technology Co., Ltd., or Yiju Taihe, which was originally a subsidiary of Beijing Lianjia and operated the financial service business, to mirror the
holding structure substantially identical to that of Beijing Lianjia. In November 2017, we incorporated Tianjin Xiaowu Information &

Technology Co., Ltd., or Tianjin Xiaowu, to conduct operations related to value-added telecommunication services.

Along with the launch of our Beike platform, we incorporated KE Holdings Inc. in the Cayman Islands in July 2018 as our holding company.
From July 2018 to June 2019, KE Holdings Inc. established a series of intermediary holding entities which directly or indirectly hold the equity
interests in Beike (Tianjin) Investment Co., Ltd., or Beike Tianjin, Jinbei (Tianjin) Technology Co., Ltd., or Jinbei Technology, Beike Jinke (Tianjin)
Technology Co., Ltd., or Beike Jinke, and Beike (China) Investment Holdings Limited, or Beike Investment, all of which are our wholly-owned PRC
subsidiaries (collectively, "WFOEs"). Through a series of transactions, most of the original subsidiaries and all of operating branches of Beijing
Lianjia have become wholly-owned by the applicable WFOEs and our other PRC subsidiaries.

As part of the reorganization, most of the shareholders of Beijing Lianjia and Yiju Taihe or such shareholders' affiliates subscribed for ordinary
shares, Series B and C convertible redeemable preferred shares of KE Holdings Inc., as applicable, substantially in proportion to their respective
equity interests in Beijing Lianjia and Yiju Taihe prior to the reorganization. Further, through a series of reorganization transactions, KE Holdings Inc.
obtained control over Beijing Lianjia, Yiju Taihe and Tianjin Xiaowu through contractual arrangements.

Due to the restrictions imposed by PRC laws and regulations on foreign ownership of companies engaged in value-added telecommunication
services, finance business and certain other businesses, our WFOESs entered into a series of contractual arrangements, as amended and restated,
with Beijing Lianjia, Tianjin Xiaowu and Yiju Taihe (collectively, "VIEs"), respectively, through which we obtained control over the VIEs. As a result,
we are regarded as the primary beneficiary of the VIEs and their subsidiaries. We treat them as our consolidated affiliated entities under U.S. GAAP,
and have consolidated the financial results of these entities in our consolidated financial statements in accordance with U.S. GAAP. For more details
and risks related to our variable interest entity structure, please see "Corporate History and Structure — Contractual Arrangements with our VIEs
and Their Shareholders" and "Risk Factors — Risks Related to Our Corporate Structure".
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The following diagram illustrates our corporate structure, including our principal subsidiaries, the VIEs and their principal subsidiaries, and
other entities that are material to our business, as of the date of this prospectus:

KE Holdings Inc.
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Outside PRC
Inside PRC
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Note:

(1) Shareholders of Beijing Lianjia are (i) Mr. ZUO Hui, Mr. SHAN Yigang and entities controlled by Mr. ZUO Hui or Mr. SHAN Yigang, holding 75% in aggregate and (ii) several
other individuals and entities affiliated with us, holding 25% in aggregate. Shareholders of Tianjin Xiaowu are Mr. ZUO Hui and Mr. SHAN Yigang, holding 94% and 6%,
respectively. Shareholders of Yiju Taihe are (i) Beijing Lianjia, holding 80%; (ii) Mr. ZUO Hui, Mr. SHAN Yigang and entities controlled by Mr. ZUO Hui or Mr. SHAN Yigang,
holding 16% in aggregate and (iii) several other individuals and entities affiliated with us, holding 4% in aggregate. Mr. ZUO Hui is our founder and chairman of the board and
Mr. SHAN Yigang is our executive director.
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2) Include Beijing Fangyuan Real Estate Consulting Services Co., Ltd., Beijing Lianjia Gaoce Real Estate Brokerage Co., Ltd., Deyou Real Estate Agency Co., Ltd., Shanghai
Deyou Property Consulting Co., Ltd., Shenzhen Lianjia Real Estate Brokerage Co., Ltd., Shenzhen Fangjianghu Technology Co., Ltd., Sichuan Lianjia Real Estate
Brokerage Co., Ltd., Chengdu Fangjianghu Information Technology Co., Ltd., Tianjin Lianjia Baoye Real Estate Agency Co., Ltd., Tianjin Lianjia Fangjianghu
Technology Co., Ltd., and Zhengzhou Fangjianghu Information Technology Co., Ltd.

3) Beijing Zhongrongxin Financing Guarantee Co., Ltd. owns 95% of the total equity interest, and Beijing Zhonghetai Investment Consulting Co., Ltd., a wholly-owned
subsidiary of Yiju Taihe, owns the remaining 5%.

Corporate Information

Our principal executive offices are located at Building Fudao, No.11 Kaituo Road, Haidian District, Beijing 100085, People's Republic of China.
Our telephone number at this address is +86 10 5810 4689. Our registered office in the Cayman Islands is located at Harneys Fiduciary (Cayman)
Limited, 4th Floor, Harbour Place, 103 South Church Street, PO Box 10240, Grand Cayman KY1-1002, Cayman Islands.

Investors should submit any inquiries to the address and telephone number of our principal executive offices. Our main website is ke.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 , located
at

Impact of COVID-19 on Our Operations and Financial Performance

Substantially all of our revenues and workforce are concentrated in China. In response to the intensifying efforts to contain the spread of
COVID-19, the Chinese government took a number of actions, which included extending the Chinese New Year holiday, quarantining individuals
suspected of having COVID-19, asking residents in China to stay at home and to avoid public gathering, among other things. COVID-19 has also
resulted in temporary closure of many corporate offices and store fronts across China, and put significant strain on the operation and accessibility of
the real estate brokerage stores on our platform. Primarily as a result of the COVID-19 pandemic, our revenue decreased by 12.7% from RMB8.2
billion in the first quarter of 2019 to RMB7.1 billion (US$1.0 billion) in the first quarter of 2020. Going forward, the COVID-19 outbreak may continue
to adversely affect our business operations, financial condition and operating results, including but not limited to negative impact to our total
revenues, and downward adjustments or impairment to the our non-current assets.

While we have resumed business operations, there remain significant uncertainties surrounding the COVID-19 outbreak and its further
development as a global pandemic. Hence, the extent of the business disruption and the related impact on our financial results and outlook for 2020
cannot be reasonably estimated at this time.

Cash, cash equivalents, restricted cash, and short-term investments constitute our most liquid assets. Short-term investments include bank
term deposit and investments in wealth management products issued by financial institutions. As of March 31, 2020, we had cash, cash equivalents,
restricted cash and short-term investments of RMB29.5 billion (US$4.2 billion). We believe this level of liquidity is sufficient for us to navigate an
extended period of uncertainty. See also "Risk Factors — Risks Related to Our Business and Industry — Our business has been and may continue
to be adversely affected by the outbreak of COVID-19".

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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rules.

"ADSs" are to the American depositary shares, each of which represents class A ordinary shares;
"BVI" are to the British Virgin Islands;

TR TASRTINT]

"Beike", "we", "us", "our company" and "our" are to KE Holdings Inc., our Cayman Islands holding company and its subsidiaries, its
consolidated variable interest entities and the subsidiaries of the consolidated variable interest entities;

"CAGR" are to the compound annual growth rate;

"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;

"GTV" of our platform, for a given period, are to gross transaction value, which is calculated as the total value of all transactions we
facilitated on our platform and evidenced by signed contracts as of the end of the period, including the value of the existing home
transactions, new home transactions and emerging and other services, and including transactions that are contracted but pending
closing at the end of period.

"mobile monthly active users" or "mobile MAU" are to the sum of (i) the number of accounts that have accessed our platform through
our Beike or Lianjia mobile app (with duplication eliminated) at least once during a month, and (ii) the number of Weixin users that
have accessed our platform through our Weixin mini programs at least once during a month. The number of our mobile MAU is
calculated using internal company data that have not been independently verified, and we treat each mobile app account and Weixin
user account as a separate user for the purpose of calculating mobile MAU, although some individuals may use more than one
accounts, may share the same account with other individuals, and/or may use both our mobile apps and Weixin mini programs to
access our platform. Average mobile MAU is calculated as the arithmetic average of the mobile MAU during the applicable period;
"ordinary shares" are to our class A and class B ordinary shares, par value US$0.0001 per share;

"our VIES" are to Beijing Lianjia Real Estate Brokerage Co., Ltd., Tianjin Xiaowu Information & Technology Co., Ltd., and Beijing Yiju
Taihe Technology Co., Ltd.;

"our WFOEs" are to Beike Jinke (Tianjin) Technology Co., Ltd., Beike (Tianjin) Investment Co., Ltd., Beike (China) Investment Holdings
Limited and Jinbei (Tianjin) Technology Co., Ltd.;

"RMB" and "Renminbi" are to the legal currency of China;
"SaaS" are to software-as-a-services;
"Tencent" are to Tencent Holdings Limited and its subsidiaries; and

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

When we calculate agents on our platform, we refer to agents who are affiliated with the real estate brokerage stores and subject to our ACN

In China, real estate brokerage refers to the activities of providing intermediary or agency services in connection with housing transactions by
brokerage firms and agents, wherein brokerage
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firms and agents are allowed to collect commissions from either or both of buy side and sell side as long as the payment arrangement is prescribed
in the brokerage service agreements.

Unless the context indicates otherwise, all information in this prospectus assumes no exercise by the underwriters of their option to purchase
additional ADSs. Unless otherwise noted, all translations from Renminbi to U.S. dollars and from U.S. dollars to Renminbi in this prospectus are
made at a rate of RMB7.0808 to US$1.00, the exchange rate in effect as of March 31, 2020 as set forth in the H.10 statistical release of The Board
of Governors of the Federal Reserve System. We make no representation that any Renminbi or U.S. dollar amounts could have been, or could be,
converted into U.S. dollars or Renminbi, as the case may be, at any particular rate, or at all.
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THE OFFERING
Offering price We currently estimate that the initial public offering price will be between US$ and US$ per ADS.
ADSs offered by us ADSs (or ADS:s if the underwriters exercise their option to purchase additional ADSs in full).

[ADSs offered by the
selling shareholders ADSs (or ADSs if the underwriters exercise their over-allotment option in full).]

ADSs outstanding
immediately after
this offering ADSs (or ADS:s if the underwriters exercise their option to purchase additional ADSs in full).

Ordinary shares
outstanding

immediately after Class A ordinary shares (or class A ordinary shares if the underwriters exercise their option to purchase
this offering additional ADSs in full) and class B ordinary shares.
The ADSs Each ADS represents 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 ordinary shares, the
depositary will pay you the cash dividends and other distributions it receives on our ordinary shares after deducting its fees
and expenses in accordance with the terms set forth in the deposit agreement.

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

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

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

Option to purchase We [and the selling shareholders] have granted to the underwriters an option, exercisable within 30 days from the date of
additional ADSs this prospectus, to purchase up to an aggregate of additional ADSs.

11
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Use of proceeds

Lock-up

[Directed Share Program

Listing

Payment and settlement

Depositary

We expect that we will receive net proceeds of approximately US$ million from this offering,
assuming an initial public offering price of US$ per ADS, which is the midpoint of the estimated
range of the initial public offering price shown on the front cover of this prospectus, after deducting
underwriting discounts and commissions and estimated offering expenses payable by us.

We intend to use the net proceeds from this offering for . See "Use of Proceeds" for more
information.

[We will not receive any of the proceeds from the sale of ADSs by the selling shareholders.]

[We, our directors, executive officers and our existing shareholders] have agreed with the underwriters not to
sell, transfer or dispose of any ADSs, ordinary shares or similar securities for a period of 180 days after the
date of this prospectus. See "Shares Eligible for Future Sale" and "Underwriting".

At our request, the underwriters have reserved for sale, at the initial public offering price, up to an aggregate
of ADS:s offered in this offering to some of our directors, officers, employees, business associates
and related persons through a directed share program.]

We intend to apply to have the ADSs listed on the [New York Stock Exchange/Nasdaq Stock Market] under
the symbol " ". The ADSs and our ordinary shares will not be listed on any other stock exchange or
traded on any automated quotation system.

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

12
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SUMMARY CONSOLIDATED FINANCIAL AND OPERATING DATA

The following summary consolidated statements of operations for the years ended December 31, 2017, 2018 and 2019, summary
consolidated balance sheet data as of December 31, 2017, 2018 and 2019, and summary consolidated cash flow data for the years ended
December 31, 2017, 2018 and 2019 have been derived from our audited consolidated financial statements included elsewhere in this prospectus.
The following summary consolidated statements of operations for the three months ended March 31, 2019 and 2020, summary consolidated balance
sheet data as of March 31, 2020, and summary consolidated cash flow data for the three months ended March 31, 2019 and 2020 have been
derived from our unaudited condensed consolidated financial statements included elsewhere in this prospectus. Our consolidated financial
statements are prepared and presented in accordance with accounting principles generally accepted in the United States of America, or U.S. GAAP.
Our historical results are not necessarily indicative of results expected for future periods. You should read this Summary Consolidated Financial and
Operating Data section together with our consolidated financial statements and the related notes and "Management's Discussion and Analysis of
Financial Condition and Results of Operations" included elsewhere in this prospectus.

For the Three Months Ended

For the Year Ended December 31, March 31,
2017 2018 2019 2019 2020
RMB RMB RMB Us$ RMB RMB US$

(in thousands, except for share and per share data)
Net revenues
Existing home transaction

services 18,461,231 20,154,642 24,568,508 3,469,736 6,019,381 3,375,332 476,688
New home transaction

services 6,419,251 7,471,924 20,273,860 2,863,216 1,964,521 3,452,735 487,619
Emerging and other

services 625,216 1,019,933 1,172,538 165,594 175,855 291,692 41,195
Total net revenues 25,505,698 28,646,499 46,014,906 6,498,546 8,159,757 7,119,759 1,005,502
Cost of revenues:

Commission — split (933,162) (1,393,167)  (11,154,698) (1,575,344) (542,255) (2,140,436) (302,287)

Commission and
compensation —

internal (15,663,301)  (15,767,582)  (19,444,127) (2,746,035) (4,644,561) (3,554,617) (502,008)
Cost related to stores (3,543,781) (3,400,545) (3,078,672) (434,792) (738,267) (717,662) (101,353)
Others (597,397) (1,215,229) (1,069,365) (151,023) (134,699) (205,512) (29,024)
Gross profit 4,768,057 6,869,976 11,268,044 1,591,352 2,099,975 501,532 70,830
Sales and marketing

expenses (998,575) (2,489,692) (3,105,899) (438,637) (634,031) (577,095) (81,501)
General and administrative

expenses(l) (4,281,571) (4,927,367) (8,376,531) (1,182,992) (1,054,310) (1,105,029) (156,060)
Research and development

expenses (251,802) (670,922) (1,571,154) (221,889) (312,050) (450,761) (63,660)
Others 625,553 718,940 509,776 71,993 157,077 251,105 35,463
Income (loss) before

income tax expense (138,338) (499,065) (1,275,764) (180,173) 256,661 (1,380,248) (194,928)
Income tax

benefit/(expense) (399,283) 71,384 (904,363) (127,720) (90,901) 148,861 21,023
Net income (loss) (537,621) (427,681) (2,180,127) (307,893) 165,760 (1,231,387) (173,905)

Weighted average number

of ordinary shares used

in computing net loss

per share, basic and

diluted 269,038,865 272,513,176 275,647,105 275,647,105 275,981,181 294,033,338 294,033,338
Net loss per share

attributable to ordinary

shareholders

— Basic (5.36) (8.76) (14.69) (2.08) (0.86) (6.54) (0.92)

— Diluted (5.36) (8.76) (14.69) (2.08) (0.86) (6.54) (0.92)

Note:

1) Including share-based compensations of RMB476 million, RMB382 million, RMB2,956 million (US$417 million), nil and nil for 2017, 2018 and 2019 and

the three months ended March 31, 2019 and 2020, respectively.
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The following table presents our summary consolidated balance sheet data as of the dates indicated:

As of December 31,

As of March 31,

2017 2018 2019 2020
RMB RMB RMB US$ RMB US$
(in thousands)
Summary Consolidated
Balance Sheet Data

Cash and cash equivalents 5,236,100 9,115,649 24,319,332 3,434,546 15,538,844 2,194,504
Total current assets 24,067,931 27,374,784 51,912,486 7,331,444 46,380,397 6,550,163
Total non-current assets 7,512,004 11,491,480 15,352,826 2,168,233 14,860,128 2,098,651
Total assets 31,579,935 38,866,264 67,265,312 9,499,677 61,240,525 8,648,814
Total current liabilities 16,047,286 20,572,881 27,797,675 3,925,782 22,876,987 3,230,848
Total non-current liabilities 3,095,864 3,434,843 7,932,045 1,120,219 7,978,838 1,126,827
Total liabilities 19,143,150 24,007,724 35,729,720 5,046,001 30,855,825 4,357,675

The following table presents our summary consolidated cash flow data for the periods indicated:

For the Three Months Ended

For the Year Ended December 31, March 31,
2017 2018 2019 2019 2020
RMB RMB RMB US$ RMB RMB US$
(in thousands)

Selected Consolidated Cash Flow

Data
Net cash (used in) provided by

operating activities (6,456,226) 3,216,797 112,626 15,906 (1,000,933) (4,089,101) (577,492)
Net cash (used in) provided by

investing activities (2,783,562) 2,609,149 (3,873,722) (547,074) (348,181) (5,176,363) (731,042)
Net cash (used in) provided by

financing activities 9,576,284 (1,282,408) 23,026,396 3,251,948 3,934,414 (898,389) (126,877)
Effect of exchange rate change on

cash, cash equivalents and

restricted cash (330) 416 (94,922) (13,406) (94,336) 131,392 18,556
Net increase (decrease) in cash, cash

equivalents and restricted cash 336,166 4,543,954 19,170,378 2,707,374 2,490,964  (10,032,461) (1,416,855)
Cash, cash equivalents and restricted

cash at the beginning of the period 7,880,078 8,216,244 12,760,198 1,802,085 12,760,198 31,930,576 4,509,459
Cash, cash equivalents and restricted

cash at the end of the period 8,216,244 12,760,198 31,930,576 4,509,459 15,251,162 21,898,115 3,092,604

Contribution Margin and Non-GAAP Metrics

decisions.

We also review contribution margin to measure segmental profitability, and adjusted net income (loss) and adjusted EBITDA, two non-GAAP
measures, to evaluate our business, measure our performance, identify trends affecting our business, formulate business plans and make strategic

14




Table of Contents

Contribution Margin

The table below sets forth the contribution margin for each of our business lines for the periods indicated.

For the Three Months Ended

bearing to revenue.

For the Year Ended December 31, March 31,
2017 2018 2019 2019 2020
RMB RMB RMB Us$ RMB RMB US$
(in thousands, except for percentages)
Contribution (existing home transaction
services) 5,635,332 7,731,846 9,554,244 1,349,317 2,224,328 548,611 77,479
Contribution margin (existing home
transaction services) 30.5% 38.4% 38.9% 38.9% 37.0% 16.3% 16.3%
Contribution (new home transaction services) 2,866,263 3,027,822 4,918,700 694,653 617,565 629,607 88,917
Contribution margin (new home transaction
services) 44.7% 40.5% 24.3% 24.3% 31.4% 18.2% 18.2%
Contribution (emerging and other services) 407,640 726,082 943,137 133,196 131,048 246,488 34,811
Contribution margin (emerging and other
services) 65.2% 71.2% 80.4% 80.4% 74.5% 84.5% 84.5%

We define contribution for each service line as the revenue less the direct compensation to our internal agents and sales professionals, and
split commission to connected agents and other sales channels for such services. We define contribution margin as a percentage of contribution

The following table presents the calculation to arrive at contribution from net revenue, for each of the periods indicated:

For the Three Months Ended

For the Year Ended December 31, March 31,
2017 2018 2019 2019 2020
RMB RMB RMB US$ RMB RMB USs$
(in thousands)

Existing home transaction services
Net revenues 18,461,231 20,154,642 24,568,508 3,469,736 6,019,381 3,375,332 476,688
Less: Commission and compensation (12,825,899) (12,422,796) (15,014,264) (2,120,419) (3,795,053) (2,826,721) (399,209)
Contribution 5,635,332 7,731,846 9,554,244 1,349,317 2,224,328 548,611 77,479
New home transaction services
Net revenues 6,419,251 7,471,924 20,273,860 2,863,216 1,964,521 3,452,735 487,619
Less: Commission and compensation (3,552,988) (4,444,102) (15,355,160) (2,168,563) (1,346,956) (2,823,128) (398,702)
Contribution 2,866,263 3,027,822 4,918,700 694,653 617,565 629,607 88,917
Emerging and other services
Net revenues 625,216 1,019,933 1,172,538 165,594 175,855 291,692 41,195
Less: Commission and compensation (217,576) (293,851) (229,401) (32,398) (44,807) (45,204) (6,384)
Contribution 407,640 726,082 943,137 133,196 131,048 246,488 34,811

Contribution margin demonstrates the margin that we generate after costs directly attributable to the respective revenue streams, including
existing home transaction services, new home transaction services, and emerging and other services. The costs and expenses related to the
platform infrastructure built-up and enhancement, including cost related to our Lianjia stores and
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the development cost of our technological platform, which are not directly attributable to the respective revenue streams, are not deducted from
revenue when calculating contribution.

Adjusted net income (loss) and adjusted EBITDA

In addition to net income (loss), we also use adjusted net income (loss) and adjusted EBITDA to evaluate our business. We have included
these non-GAAP financial measures in this prospectus because they are key measures used by our management to evaluate our operating
performance. Accordingly, we believe that they provide useful information to investors and others in understanding and evaluating our operating
results in the same manner as our management team and board of directors. Our calculation of these non-GAAP financial measures may differ from
similarly-titted non-GAAP measures, if any, reported by our peer companies. They should not be considered in isolation from, or as a substitute for,
financial information prepared in accordance with GAAP.

We define adjusted net income (loss) as net income (loss), excluding (i) share-based compensation expenses, (ii) amortization of intangible
assets resulting from acquisitions and business cooperation agreement, (iii) changes in fair value from long term investments, loan receivables
measured at fair value and contingent consideration and (iv) the tax effects of the above adjustments. We expand our business through acquisitions
along the value chain of housing transactions, including the acquisition of Zhonghuan Real Estate Agency in 2019, a regional real estate brokerage
firm. We also entered into a business cooperation agreement with Tencent in 2018, which grants us the access to its advertising resources and
allows us to use Tencent's cloud services. Amortization of intangible assets arising from these acquisitions and the business cooperation agreement
with Tencent is excluded as item (ii) above when adjusted net income (loss) is calculated.

We define adjusted EBITDA as net income (loss), excluding (i) interest income, net, (ii) income tax expenses (benefit), (iii) depreciation of
property and equipment, (iv) amortization of intangible assets, (v) share-based compensation expenses, and (vi) changes in fair value from long
term investments, loan receivables measured at fair value and contingent consideration.

Investors should note that some adjustment expenses are related to assets that contribute to revenue generation.
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The following table presents a reconciliation of net income (loss) to adjusted net income (loss) and adjusted EBITDA for each of the periods
indicated:

For the Three Months Ended

For the Year Ended December 31, March 31,
2017 2018 2019 2019 2020
RMB RMB RMB US$ RMB RMB US$
(in thousands)
Net income (loss) (537,621) (427,681) (2,180,127) (307,893) 165,760 (1,231,387) (173,905)
Adgh(:il(?:—sl))ésed compensation expenses 475,783 382,196 2,955,590 417,409 — — —

Amortization of intangible assets resulting

from acquisitions and business

cooperation agreement 133,481 127,825 450,413 63,610 13,791 153,047 21,614
Changes in fair value from long term

investments, loan receivables measured

at fair value and contingent

consideration 4,015 52,801 428,422 60,505 (48,641) (12,723) 1,797)
Tax effects on non-GAAP adjustments(l) (5,003) (4,339) 1,705 241 430 695 98
Adjusted net income (loss) 70,655 130,802 1,656,003 233,872 131,340 (1,090,368) (153,990)
Net income (loss) (537,621) (427,681) (2,180,127) (307,893) 165,760 (1,231,387) (173,905)
Add (less):
Interest income, net (81,171) (121,374) (230,339) (32,530)  (55,361) (78,209) (11,045)
Income tax expenses (benefit) 399,283 (71,384) 904,363 127,720 90,901 (148,861) (21,023)
Depreciation of property and equipment 674,202 653,376 561,995 79,369 137,176 114,364 16,151
Amortization of intangible assets 137,001 138,918 477,323 67,411 17,445 157,481 22,241
Share-based compensation expenses 475,783 382,196 2,955,590 417,409 — — —

Changes in fair value from long term
investments, loan receivables measured
at fair value and contingent

consideration 4,015 52,801 428,422 60,505 (48,461) (12,723) 1,797)
Adjusted EBITDA 1,071,492 606,852 2,917,227 411,991 307,280 (1,199,335) (169,378)
Note:
1) Tax effects on non-GAAP adjustments primarily comprised of tax effects relating to the amortization of intangible assets resulting from acquisitions.

Key Operating Metrics
GTV

The table below sets forth the GTV of our platform for each of existing and new home transactions, and emerging and other services for the
periods indicated.

For the Three Months

For the Year Ended December 31, Ended March 31,
2017 2018 2019 2019 2020
RMB RMB RMB US$ RMB RMB US$
(in millions)
Existing home transactions 737,721 821,932 1,297,371 183,224 272,442 195,662 27,632
New home transactions 252,587 280,808 747,637 105,587 76,184 116,474 16,449
Emerging and other services 24,099 50,366 82,686 11,677 11,181 17,731 2,504
Total 1,014,407 1,153,105 2,127,695 300,488 359,806 329,867 46,586
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Number of stores and agents

We believe the numbers of real estate brokerage stores and agents on our platform demonstrate our scale and are crucial indicators of our
operations. The table below sets forth the number of stores and agents on our platform as of the dates indicated.

As of
As of December 31, March 31,

2017 2018 2019 2020
Number of stores 8,030 15,809 37,514 38,848
Number of agents 120,214 163,574 357,680 372,705
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RISK FACTORS

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

Risks Related to Our Business and Industry
Our business is susceptible to fluctuations in China's residential real estate market and is subject to government regulations.

Our business depends substantially on the general market conditions of China's residential real estate market, where we primarily conduct our
business. The demand for residential real estate in China has grown steadily in recent years, but such growth is often coupled with volatility and
fluctuations in housing transaction volume and prices. Fluctuations of China's residential real estate market are caused by economic, social, political and
other factors outside our control. Any prolonged slowdown in China's economy, which leads to a decline or fluctuation in the residential real estate market,
may materially and adversely affect our business, financial condition and results of operations. Furthermore, there may be situations where China's
residential real estate industry becomes over-heated, and our platform becomes less appealing to housing customers, brokerage brands, stores and
agents and other business partners, which could potentially adversely affect our business of facilitating housing transactions.

The residential real estate industry in China is also subject to government regulations on existing and new home transactions. The PRC government
has in recent years announced a series of measures aimed to stabilize the growth of the PRC economy and specific sectors, including the real estate
market, to a more sustainable level. The moves were made in line with the central government's principle that "housing is for living in, not for speculation".
Since the second half of 2016, many municipal governments have issued market control policies, including restoring or strengthening the restriction on
purchases of residential properties and tightening credit policy. In particular, central and local government authorities introduced the policies to specifically
stabilize the residential real estate market, including limiting the maximum amount of monthly mortgages and the maximum amount of total monthly debt
service payments of an individual borrower; imposing a value-added tax on the sales proceeds for second-hand transfers subject to the length of holding
period and type of properties; increasing the minimum amount and percentage of down payment of the purchase price of the residential property of a
family; tightening the availability of individual housing loans in the residential real estate market to individuals and their family members with more than one
residential properties; imposing a 20.0% individual income tax on the gain from the sale of second-hand properties; and limiting the availability of individual
housing provident fund loans for the purchase of second (or more) residential properties by employees and their family members. While the PRC
government recently adopted or adjusted certain measures with an aim to support healthy development of the residential real estate market in certain
regions in China, the measures as mentioned above and other future measures may continue to affect the growth rate of the residential real estate market,
some of which may dissuade potential purchasers from making purchases, cause a decline in transaction volumes and average selling prices, prevent
developers from raising the capital they need, increase developers' costs to start new projects, and change the sales and marketing strategy of developers
in a way that reduces their demand for our platform services. We cannot assure you that the PRC government will not adopt additional and more stringent
industry policies, regulations and measures in the future, nor can we assure you when or whether the existing policies and regulations will be eased or
reversed, or otherwise enhanced to some extent in their implementations. Changes in government policies may also create uncertainty
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that could discourage investment in real estate. If these changes in government policies result in decreasing transaction volumes in the residential real
estate market in China, our business and results of operations may be materially and adversely affected.

If we are unable to continue to provide satisfactory experience to housing customers, our business and reputation may be materially and
adversely affected.

The success of our business substantially hinges on our ability to provide quality customer experience, which in turn depends on a variety of factors,
including our ability to continue to offer integrated online and offline access to an extensive and authentic property listing database and to, together with
the brokerage brands, stores and agents on our platform, provide convenient and secure housing service experience and satisfactory services to our
housing customers.

Interruptions or failures in the proper functioning of our platform hamper our delivery of satisfactory customer experience. These interruptions may
be due to unforeseen events that are beyond our control or the control of the participants on our platform such as intensified competition due to market
entry of new players with financial and other resources stronger than us, additional regulatory requirements which we cannot satisfy on a timely basis, or at
all, or adverse development or negative publicity involving our platform participants. Moreover, although we endeavor to implement various service
protocols and train the real estate agents and other related service providers on our platform to ensure service quality, we cannot guarantee that we will
effectively manage all the agents and other service providers to ensure satisfactory customer experience in all service settings. We have in the past
received customer complaints from time to time. If we are unable to continue to provide satisfactory customer experience, housing customers may choose
other service providers over our platform for their intended housing transactions, which could adversely and materially impact our reputation, business and
results of operations.

We may not succeed in continuing to maintain, protect and strengthen our brands, and any negative publicity about us, our business,
our management, our business partners or the real estate market in general, may materially and adversely affect our reputation, business,
results of operations and growth.

We believe that the recognition and reputation of our brands among real estate agents, customers, real estate developers and the industry in
general have significantly contributed to the success of our business. Continuing to maintain, protect and strengthen our brands is critical to our market
position. Maintaining and strengthening our brands will likely depend significantly on our ability to provide high-quality housing transaction services on our
platform. We market our brands through efforts such as word-of-mouth marketing, sponsoring events, advertising and marketing through a variety of
media. These efforts may not always achieve the desired results. If we fail to maintain a strong brand, our business, results of operations and prospects
will be materially and adversely affected.

Our reputation and brands may be impacted by various factors, some of which are difficult or impossible to predict, control and costly or impossible
to remediate. Negative publicity about us, such as alleged misconduct by our employees or other business partners on our platform, inauthentic property
listings on our platform, unethical business practices, or rumors relating to our business, management, employees, real estate agents on our platform, our
shareholders and affiliates, our business partners or our competitors and peers can harm our reputation, business and results of operations. These
allegations, even if factually incorrect or based on isolated incidents, may lead to inquiries, regulatory investigations or legal actions against us. Such
actions could substantially damage our reputation and cause us to incur significant costs to defend ourselves. Any negative public perception or publicity
regarding our business partners that we cooperate with, or any regulatory inquiries or investigations and lawsuits initiated against them, may
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also have an adverse impact on our brand and reputation. Moreover, any negative media publicity about the housing transactions and services industry or
service quality problems of other players in our industry, including our competitors, or even negative sentiments against China-based listed companies as
a group due to fraud or misbehavior of certain bad actors, may also negatively impact our reputation and undermine the trust and credibility. If we fail to
maintain positive reputation, our ability to attract and retain housing customers, real estate agents, business partners and key employees could be
harmed.

If our platform is unable to continue to offer comprehensive authentic property listings, our business, financial condition and results of
operations could be materially and adversely affected.

We believe that our authentic property listings inventory is critical for us to gain trust from our housing customers, improve agent operating efficiency
and maintain our competitive advantages. We have an obligation under PRC laws to review, monitor and verify the content of the listing information to
ensure it is not fraudulent or misleading and is in compliance with applicable laws. We are not allowed to list certain property information for various
reasons, including intellectual property infringement, non-compliance with real estate regulations and policies and non-compliance with advertising laws
and competition laws, and we are legally required to delete such listing information that is reported by our customers as illegal or may constitute an
infringement to others. Although we thrive to maintain the authenticity and accuracy of our property listings by enforcing strict authentic listing rules,
constantly monitoring and checking the authenticity of property listings, timely updating or deleting unqualified listings and awarding customers for
accurate reporting of incorrect information, see "Business — Agent Cooperation Network (ACN) — Authentic Property Listings", we cannot assure you that
all the real estate properties listed on our platform are authentic, accurate, up-to-date and not misleading at all times. To the extent we fail to monitor and
maintain the quality and authenticity of the listings in our property listing database, and the authenticity and accuracy of our property listings deteriorate,
our platform could be less attractive to both housing customers and real estate agents and our transaction volume may decrease. We may also be subject
to regulatory investigations or penalties if the issues raise regulatory concerns. A public perception that inauthentic property information is displayed on our
platform, even if factually incorrect or based on a few isolated incidents, could damage our reputation, diminish the value of our brand and negatively
impact our business, financial condition and results of operations.

We have a limited operating history under our platform business model, and our historical growth and performance may not be indicative
of our future growth and financial results.

Although we have a long and successful operating track record in operating Lianjia, we have a limited history for operating Beike platform launched
in 2018. Although we have experienced a relatively high growth in operating Beike platform and our GTV grew from RMB1,153 billion in 2018 to
RMB2,128 billion in 2019, we may fail to continue our growth or maintain our historical growth rates. You should not consider our historical growth and
profitability as indicative of our future financial performance. You should consider our future operations in light of the challenges and uncertainties that we
may encounter, which include our ability to, among other things:

. develop our infrastructure to enhance service efficiency and customer experience;

. attract real estate brokerage brands and their affiliated stores and agents, real estate developers, other service providers as well as housing
customers to our platform; and retain existing platform participants;

. continue to implement and optimize our ACN rules;
. continue to develop our technology and enhance our data insights;
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. maintain an extensive and authentic property listing database on our platform;

. navigate an uncertain and evolving regulatory environment and adapt our operations to new policies, regulations and measures that may
come into effect from time to time;

. manage a large base of geographically dispersed employees, agents, housing customers, and business partners;
. deliver compelling value propositions to participants on our platform and ecosystem; and
. expand service or product offerings and expand into new businesses.

If the demand for completing housing transactions on an integrated offline and online platform does not develop as we expect, or if we fail to
enhance efficiency and customer experience as we expect, our business and financial conditions may be materially and adversely affected.

Our business has been and may continue to be adversely affected by the outbreak of COVID-19.

The current COVID-19 pandemic has already adversely affected many aspects of our business. Many of the brokerage stores on our platform, as
well as our transaction service centers, underwent temporary closure in early 2020 as part of China's nationwide efforts to contain the spread of COVID-
19. During this period, all agents were required to stay at home and were unable to serve our housing customers. We, the real estate agents on our
platform, and our business partners are still recovering from the general shutdown and delay in the commencement of operations in China. Even though
our business is currently operational, our operating efficiency and capacity are still adversely affected by the COVID-19 pandemic mainly due to insufficient
workforce as a result of temporary travel restrictions in China, a lack of willingness of housing customers to take home tours and inspections on site and
purchase property and the necessity to comply with disease control protocols in our facilities. Due to concerns or fear of the spread of the disease, there
had been noticeable reduction of in-person visits of housing customers to brokerage stores and properties. The global spread of COVID-19 pandemic in
major countries of the world may also result in global economic distress, and the extent to which it may affect our results of operations will depend on
future developments of the COVID-19 pandemic, which are highly uncertain and difficult to predict. We expect that our results of operations for the first half
of 2020 will be adversely affected with potential continuing impacts on subsequent periods if the pandemic and the resulting disruption were to extend over
a prolonged period.

In addition, if the global spread of COVID-19 and deterioration cannot be contained, risks set forth in this prospectus may be exacerbated or
accelerated at a heightened level.

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

We incurred net losses of RMB538 million, RMB428 million and RMB2,180 million (US$308 million) in 2017, 2018 and 2019, respectively, and
RMB1,231 million (US$174 million) in the three months ended March 31, 2020. We expect to continue to incur significant costs and expenses to further
expand our business in the future, which could make it more difficult for us to achieve profitability and we cannot predict if we will achieve profitability in the
near term, or at all. Our costs have increased year-on-year in the past three years and we expect to continue to incur increasing costs to support our
anticipated future growth. We also expect to incur additional general and administrative expenses as a result of both our growth and the increased costs
associated with being a public company. Our expenses may be greater than we anticipate, and our investments to make our business and our technical
infrastructure more efficient may not be successful.
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Disruption or discontinuity in the features and functions of our infrastructure components, especially ACN, may materially and adversely
affect our business.

We rely on the proper functioning of ACN and the modules of our infrastructure for the daily operations of our platform. Although we have
implemented a comprehensive rules and protocols in ACN, we cannot assure you that all aspects of our ACN rules will be satisfactorily implemented in
each housing transaction on our platform. With the increasing number of participating real estate brokerage brands and agents who were not previously
familiar with ACN rules, it may be difficult for us to effectively monitor and control these brands and agents to ensure their business performance and
conducts in accordance with ACN rules. If violations of ACN rules or other inappropriate actions occur, such as circumventing our platform to facilitate
transactions that are required to be partitioned according to ACN rules, and if we fail to effectively prevent non-compliance or discipline the responsible
brands or agents, the effectiveness of our ACN system may be diminished and other agents on our platform may be less willing to follow the rules, which
could materially and adversely affect our business and results of operations. Any material disruption or malfunction of other modules, such as our SaaS
systems and customer front end, may also compromise the service quality of our service providers on the platform and affect our operations materially and
adversely.

We cannot guarantee that our monetization strategies will be successfully implemented or generate sustainable revenues and profit.

Although we have a well-developed monetization model for our self-operated housing transaction services business through Lianjia, we are at the
early stage of our platform business and our platform monetization model is evolving. Our Beike platform generates revenues from existing home
transaction services by earning platform service fees from real estate brokerage firms on the platform as a percentage of the transaction commissions they
earned on our platform, commissions from housing customers for transactions facilitated by our Lianjia brand or a split for commissions from other
brokerage firms acting as principal agents in collaboration with our Lianjia agents to complete transactions, franchise fees from brokerage firms under our
franchise brands such as Deyou, and service fees for other value-added services. We also generate revenues from new home transaction services by
earning sales commissions from real estate developers for new home sales completed by us as well as other services such as financial services and
home renovation services. We cannot assure you that we can successfully implement the existing business model to generate sustainable revenues,
especially with respect to our recent attempts in broadening monetization with limited track records, or that we will be able to develop new monetization
strategies to grow our revenues. If we fail to maintain the implementation of our existing business model or develop new monetization approaches, we may
not be able to maintain or increase our revenues or effectively manage any associated costs. In addition, we may introduce new products and services for
which we have little or no prior development or operating experience. If these new products or services fail to meet our expectations or are unable to
attract or engage users, real estate agents, business partners or other platform participants, as the case may be, we may fail to diversify our revenue
streams or generate sufficient revenues to justify our investments and costs, and our business and operating results may suffer as a result.

We cooperate with various real estate brokerage brands, stores and agents on our platform. If we are not able to develop relationships
with new real estate brokerage brands and agents or maintain our relationship with existing real estate brokerage brands and agents on our
platform, our operations may be materially and adversely affected.

We believe the large and active network of real estate brokerage brands and their affiliated stores and agents contributes significantly to the success
of our platform. As of March 31, 2020,
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there were over 370,000 real estate agents representing 252 brokerage brands on our platform. Aside from the Lianjia brand that we own and operate,
other brokerage brands contributed 46.9% of our GTV in 2019. We enter into business cooperation agreements with brokerage brands. Under these
agreements, we offer the brokerage brands access to the infrastructure on our platform, such as ACN and the SaaS systems. The brokerage brands, in
turn, would commit to following our ACN as well as other protocols on the platform and subscribe to an agreed-upon fee structure. It is uncertain, however,
that we are able to develop relationships with new real estate brokerage brands, stores and agents in line with our plan to expand our platform business,
or that we are able to maintain our relationship with existing brokerage brands, stores and agents on commercially acceptable terms, or at all, after the
terms of the current cooperation agreements expire. In the event that we are not able to develop new relationships or maintain our existing relationship,
our ability to serve a large number of customers nationwide with superior housing transaction services and to maintain and develop our extensive
authentic property listing inventory may be restricted, which may in turn materially and adversely affect our platform operations.

If we fail to maintain our relationships with real estate developers or attract them to engage us, or otherwise fail to procure new real
estate property listings at favorable terms, our business and growth prospects may suffer.

We cooperate with real estate developers for new property sales on our platform and established business relationships with major real estate
developers in China. Maintaining strong relationships with real estate developers is critical to the results of operations and prospects on our new home
sales business. We enter into strategic cooperation agreements with real estate developers, and these agreements typically do not restrict the real estate
developers from cooperating with other real estate brokerage firms. We cannot assure you that the real estate developers we currently cooperate with will
continue the cooperation on commercially acceptable terms, or at all, after the terms of the current agreements expire or after our cooperative
arrangements end. Our ability to attract real estate developers to engage us in selling new homes will also affect the prospects of the new home sales
business. If we cannot ensure that our channels sales excels their traditional way of sales, or, for example, our VR initiatives are not effective in attracting
housing customers, we might not be able to attract new real estate developers or even maintain our existing relationships. Even if we maintain strong
relationships with the real estate developers or are able to attract them, their ability to provide adequate new property listings at competitive prices may be
adversely affected by economic conditions, labor actions, regulatory or legal proceedings against them, natural disasters or other factors beyond our
control. If we fail to attract new real estate developers to cooperate with us due to any reason, our business and growth prospects may be materially and
adversely affected.

If we fail to obtain or keep licenses, permits or approvals applicable to the various services provided by us, we may incur significant
financial penalties and other government sanctions.

The real estate brokerage business in China is highly regulated by the PRC government. See also "Regulation — Regulations on Real Estate
Brokerage Business and Real Estate Agency Enterprises”. Pursuant to the Real Estate Brokerage Administrative Measures, to qualify as a real estate
brokerage institution, an entity and its branches should have a sufficient number of qualified real estate brokers and file with relevant local real estate
administrative authority within 30 days after obtaining its business license. The requirements of the local real estate administrative authorities for such
filings may vary among cities and we cannot assure you that, to the extent that the filing is required by local authorities, we will be able to complete the
filing in a timely manner, or at all. As of the date of this prospectus, all of our subsidiaries and their branches operating real estate brokerage business
have currently filed with the relevant authorities, except that a small subset of
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branches which are preparing for or in the process of completing such requirements. Thus far, the filing status of these branches has not caused any
material adverse effect to our business operations. We cannot assure you that the outstanding filings and future filings will be completed in a timely
manner, or at all. If not, we may be subject to penalties or other governmental sanctions for such failures.

In connection with the online operations of our platform, we are also required to obtain a value-added telecommunications service license in order to
provide relevant value-added telecommunication services. We have obtained value-added telecommunications service licenses for the operations of
relevant services. In addition, to enhance the experience of our housing customers, agents or other business partners on our platform, we offer various
auxiliary functions and complementary services through our platform. Given the uncertainties of interpretation and implementation of relevant laws and
regulations and the enforcement practice by relevant government authorities, we may be required to obtain additional licenses, permits, filings or approvals
for these functions and services. For example, it remains uncertain whether the provision of real estate market news, industry research report, market
trend analysis and similar informative contents on our platform shall be deemed as internet news information services or online publishing services. If
formal and definite interpretation is issued by the relevant governmental authorities, we cannot assure you that an internet news information license or an
online publishing business license will not be required for providing the services as described above. We cannot assure you that if we are required to
obtain these additional licenses, permits or approvals, we will be able to do so in a timely manner, if at all, and any non-compliance may result in fines or
other penalties being imposed to us.

Furthermore, if we enter into new service categories and businesses, or any of our current businesses or services are determined to be subject to
new licensing requirements in the future, especially due to the evolving application or interpretation of relevant laws and regulations, we may be required
to obtain licenses or permits that we do not currently have or to upgrade the licenses or permits we currently have. We will strive to obtain and upgrade the
relevant licenses and permits, but we cannot assure you that we will be able to obtain or upgrade such licenses and permits in a timely manner, or at all.

Under applicable PRC laws, rules and regulations, the failure to obtain and/or maintain the licenses and permits required to conduct our business
may subject us to various penalties, including confiscation of revenues, imposition of fines and/or restrictions on their business operations, or the
discontinuation of their operations. Any such disruption in the business operations of our PRC subsidiaries or consolidated variable interest entities could
materially and adversely affect our business, financial condition and results of operations.

The proper functioning of technologies deployed by our platform is essential to our business. Any failure to maintain the satisfactory
performance of our websites, mobile apps and systems could materially and adversely affect our business and reputation.

The satisfactory performance, reliability and availability of our platform, both online and offline, are critical to our success and our ability to attract
and retain housing customers and real estate agents. Any system interruptions caused by telecommunications failures, computer viruses, hacking or other
attempts to harm our systems that result in the unavailability or slowdown of our online operations could reduce the transaction volumes and hamper
transaction efficiency, and our platform as a whole will suffer. Our servers may also be vulnerable to computer viruses, physical or electronic break-ins and
similar disruptions, which could lead to system interruptions, website and mobile app slowdown or unavailability, delays or errors in transaction processing,
loss of data or the inability to accept and fulfill customer requests. Security breaches, computer viruses and hacking attacks have become more prevalent
in our industry. Because of our brand recognition in
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the housing transactions and services industry in China, we believe we are a relatively attractive target for such attacks. We have experienced in the past
such unexpected interruptions, including a temporary system interruption in November 2019, and we have taken protective measures to enhance the
security of our platform. We can provide no assurance that our current security mechanisms will be sufficient to protect our IT systems from any external
intrusions, viruses or hacker attacks, information or data theft or other similar activities. Any such future occurrences could reduce customer satisfaction,
damage our reputation and result in a material decrease in our revenues. If hostile hacking attacks result in revelation of personal data we are obligated to
protect, we may be subject to administrative penalties or legal proceedings against us. If such attacks lead to leaked trade secrets, including our property
listings, our business and results of operations may be adversely and materially affected.

If we are unable to recruit, train and retain competent real estate personnel or sufficient workforce while controlling our labor costs, our
business may be materially and adversely affected.

We will continue to recruit real estate personnel to support business operations and planned business growth. Our future success depends, to a
significant extent, on our ability to recruit, train and retain competent personnel, particularly technical, marketing and other operational personnel with
experience in the housing transactions and services industry as well as service providers for various value-added services on our platform. For Lianjia
brand we own and operate, we also strive to recruit, train and retain real estate agents. The effective operation of our managerial and operating systems
also depends on the quality performance and diligence of our management and employees. Since our industry is characterized by high demand and
intense competition for talent and labor as well as high turn-over rate, we can provide no assurance that we will be able to attract or retain staff, agents
and managerial talents or other highly skilled employees that we will need to achieve our strategic objectives. Labor costs in mainland China and
elsewhere have increased with the global economic development. In addition, our ability to train and integrate new employees into our operations may also
be limited and may not meet the demand for our business growth in a timely fashion, or at all, and rapid expansion may impair our ability to maintain our
corporate culture. If we are unable to meet our demand for workforce our business may be materially and adversely affected.

We rely on our employees, real estate brokerage brands and their affiliated agents, real estate developers, financial institutions, and
other business partners on our platform to provide quality services to customers. Their illegal actions or misconduct, or any failure by them to
provide satisfactory services or maintain their service levels, could materially and adversely affect our business, reputation, financial condition
and results of operations.

Real estate agents and certain personnel on our platform are the ultimate providers of the services offered on our platform, and our brands and
reputation may be harmed by their actions that are outside our control. We rely on our employees, including Lianjia agents, supporting staff and platform
operation staff to provide housing transaction services and various other services. Notwithstanding the strictly enforced service protocols, our employees,
especially our agents, may not fully comply with our protocols and relevant laws or regulations, and may engage in misconduct or illegal actions, which
may result in negative publicity and adversely impact our reputation and brand image.
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We rely upon connected agents to serve some of our housing customers. Although we have established comprehensive service protocols for agents
on our platform and maintain rigorous governance mechanisms, we may not be able to exercise the same level of control over the conduct of connected
brokerage brands and their agents as we would as if we owned them or they were our employees. In the event of any unsatisfactory performance, lack of
certain qualifications or licenses, misconduct, or illegal actions, such as dishonesty, personal torts or extortion, by connected real estate brokerage brands
and their agents, the disputes resulted from such actions may involve us and we may suffer reputational and financial damage and incur liabilities. For
example, if connected agents provide inaccurate information to housing customers on our platform, who submit complaints to regulatory agencies, we may
be involved as a related party in such disputes. Such misconduct by real estate agents are subject to an increasing level of scrutiny by the regulatory
authorities who would publicize such misconduct, which could damage our overall reputation, disrupt our ability to attract new customers or retain our
current customers and diminish the value of our brand. Although we hold a deposit from each real estate brokerage store on our platform to cover potential
financial damage, to the extent that the amount of financial damage incurred in such disputes exceeds the amount of deposit, our results of operations
may be adversely and materially affected.

In addition to the services provided by real estate agents on our platform, we also rely on a large number of business partners on our platform and
ecosystem, such as real estate developers to provide quality services related to new home transactions, financial institutions to provide effective and
affordable financial solutions to housing customers, and home renovation companies to perform satisfactory work. To the extent they are unable to provide
satisfactory services to housing customers and real estate agents, or they engage any inappropriate or illegal actions, which may be due to factors that are
beyond our control, we may suffer actual or reputational damage as a result. In particular, the real estate developers we cooperate with may breach the
contracts with housing customers or violate laws and regulations, which expose us to potential legal liabilities. Any of the failure to provide satisfactory
services, potential misconduct or illegal actions discussed above could materially and adversely impact our business, reputation, financial conduction and
results of operations.

We face risk in collecting our accounts receivable and deposits from real estate developers.

In line with the industry practice in China, we pay earnest deposits to real estate developers when we are engaged to sell new home projects and
we grant them credit terms for our sales commissions. As of March 31, 2020, the balance of deposits paid to real estate developers was RMB3.0 billion
(US$0.4 billion) and the accounts receivable due from them was RMB7.2 billion (US$1.0 billion). We may face risk collecting these amounts if the
operation and liquidity condition of real estate developers deteriorate. In particular, the COVID-19 pandemic may result in further delays in payment, as the
business of many of the real estate developers was disrupted in early 2020. If any of the real estate developers with significant outstanding accounts
receivable and deposits were to become insolvent or otherwise become unable or refuse, to make payments in a timely manner, or at all, we would have
to make additional provisions against such accounts receivables and deposits, or write off the relevant amounts, either of which could adversely affect our
financial conditions and profitability.
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Our failure to protect our intellectual property rights may undermine our competitive position, and external infringements of our
intellectual property rights may adversely affect our business.

Our success and ability to compete depends in part on our intellectual property. We primarily rely on a combination of patent, trademark, trade
secret, and copyright laws, as well as confidentiality procedures and contractual restrictions with our employees, contractors and others to establish and
protect our intellectual property rights. However, confidentiality and license arrangements may be breached by counterparties, and there may not be
adequate remedies available to us for any such breach. Accordingly, we may not be able to effectively protect our intellectual property rights or to enforce
our contractual rights. In addition, our trade secrets may be leaked or otherwise become available to, or be independently discovered by, our competitors.
The steps we take to protect our intellectual property rights may be inadequate or we may be unable to secure intellectual property protection for some of
our properties. Infringement of intellectual property rights continues to pose a serious risk of doing business.

We have filed, and may in the future file, patent applications on certain of our innovations. It is possible, however, that these innovations may not be
patentable. In addition, given the cost, effort and risks associated with patent application, we may choose not to seek patent protection for some
innovations. Furthermore, our patent applications may not lead to granted patents, the scope of the protection gained may be insufficient or an issued
patent may be deemed invalid or unenforceable. We also cannot guarantee that any of our present or future patents or other intellectual property rights will
not lapse or be invalidated, circumvented, challenged, or abandoned.

If we are unable to protect our intellectual property, our competitors could use our intellectual property to market offerings similar to ours and our
ability to compete effectively would be impaired. Moreover, others may independently develop technologies that are competitive to ours or infringe on our
intellectual property. The enforcement of our intellectual property rights depends on our legal actions against these infringers being successful, but we
cannot be sure these actions will be successful, even when our rights have been infringed. In addition, defending our intellectual property rights might
entail significant expense and diversion of management resources. Any of our intellectual property rights may be challenged by others or invalidated
through administrative processes or litigations. We can provide no assurance that we will prevail in such litigations, and, even if we do prevail, we may not
obtain a meaningful relief. Accordingly, despite our efforts, we may be unable to prevent external parties from infringing or misappropriating our intellectual
property. Any intellectual property that we own may not provide us with competitive advantages or may be successfully challenged by external parties.

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

We cannot be certain that we, including our services and information provided on our website, operating and technology systems, Weixin mini
programs and public accounts and mobile apps do not or will not infringe patents, copyrights, trademarks or other intellectual property rights held by
external parties. From time to time, we may be subject to legal proceedings and claims alleging infringement of patents, trademarks, copyrights or other
intellectual property rights, or misappropriation of creative ideas or formats, or other infringement of proprietary intellectual property rights.

In addition, we allow our agents on the platform to upload listings to our mobile apps and websites, which may include images or other detailed
information of houses. However, a small portion of such content posted on our mobile apps and websites may expose us to allegations by
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third parties regarding, among other things, infringement of intellectual property rights, unfair competition, invasion of privacy, defamation and other
violations of third-party rights. Our failure to identify unauthorized content posted on our mobile apps and websites may subject us to claims of
infringement of third-party intellectual property rights or other rights, defending of which may impose a significant burden on our management and
employees, and there can be no assurance that we will obtain final outcomes that are favorable to us.

The validity, enforceability and scope of intellectual property rights protection in internet-related industries, particularly in China, are uncertain and
still evolving. For example, as we face increasing competition and as litigation is more frequently used to resolve disputes in China, we face a higher risk of
being the subject of intellectual property infringement claims. Pursuant to relevant laws and regulations, internet service providers may be held liable for
damages if such providers have reason to know that content infringes the copyrights of others. In cases involving the unauthorized posting of copyrighted
content by users on websites in China, there have been court proceedings but no settled court practice as to when and how hosting providers and
administrators of a website can be held liable for the unauthorized posting by external parties of copyrighted material. Any such proceeding could result in
significant costs to us and divert our management's time and attention from the operation of our business, as well as potentially adversely impact our
reputation, even if we are ultimately absolved of all liability.

We face competition from other industry players. We may lose market share and customers if we fail to compete effectively.

The housing transactions and services industry in China is rapidly evolving and increasingly competitive. Although we believe no other industry
player in China operates under the integrated platform business model similar to ours, we face competition from players in different segments of the
housing transactions and services industry. We face competition with other online platform for housing transactions, property listings or traffic. As the PRC
authorities has proposed and led an initiative of comprehensive nation-wide property data base, our housing database might be exposed to fierce
competition. We may also face intense competition from other housing transaction companies for their agent networks. For our new home sales business,
we also compete with new home sales channels. In addition to these platforms and companies at the national level, we compete with traditional real estate
brokerage stores and brands for real estate agents and housing customers locally. We also compete with other companies for value-added services
related to housing transactions.

Increasing competition in the housing transactions and services industry may lead to declining market share and commission rate, make it more
difficult for us to retain and attract real estate brokerage brands and agents, business partners and housing customers, or force us to increase irrational
sales and marketing expenses, any of which could harm our financial condition and results of operations. We cannot assure you that we will be able to
compete successfully against current or future competitors, and competitive pressures may have a material and adverse effect on our business, financial
condition and results of operations.

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

We collaborate with Tencent, one of our principal shareholders and owner of Weixin and QQ, with respect to various aspects of our business. We
have entered into a business cooperation agreement with Tencent, pursuant to which we and Tencent have agreed to cooperate in a number of areas
including customer access to our platform via Tencent networks, advertising and cloud
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technology. If services provided by Tencent to us become limited, compromised, restricted, curtailed, less effective or more expensive become unavailable
to us for any reason, including the availability of our Weixin mini-program and customer access to our platform via Weixin, our business may be materially
and adversely affected.

We derive a substantial portion of our revenues from China's major cities, in particular, Beijing and Shanghai, and we face market risk
due to our concentration in these major urban areas.

We derive a substantial portion of our revenues from Beijing and Shanghai, the two largest residential real estate markets in China. In 2017, 2018,
2019 and the three months ended March 31, 2020, 47.9%, 47.4%, 35.1% and 31.3%, respectively, of our revenues were generated from these two
markets on a combined basis. We expect these two urban centers to continue to be the important sources of revenues in all of our revenue categories. If
we fail to maintain our competitive positions in either of the two major urban areas, or if either of them encounters events which negatively impact the
residential real estate industry or online platform business, such as a serious economic downturn or contraction, a natural disaster, or a decline in housing
price or price control due to governmental policies or otherwise, demand for our products and services could significantly decline and our revenues and
profitability could be adversely and materially impacted.

Any unexpected material deterioration in the business and financial results of Lianjia may materially adversely affect our financial
condition and results of operations.

Being the brand that we own and operate directly, Lianjia is also the leading real estate brokerage brand on our platform in terms of revenue. Thus
far, Lianjia accounted for a significant portion of our revenue. Accordingly, our revenues, financial condition or results of operations may be materially
affected by fluctuations in the business of Lianjia. If Lianjia fails to continue to efficiently serve the needs of our housing customers and if other brands on
our platform are unable to compensate the gap, or if any unexpected deterioration of the business and financial results of Lianjia occurs, our business,
results of operations, financial condition and prospects will be adversely and materially affected.

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.

We have adopted a Pre-IPO Share Option Scheme in 2018, or the 2018 Share Option Plan, to provide additional incentives to employees, directors
and consultants. As of the date of this prospectus, the maximum aggregate number of ordinary shares which may be issued under the 2018 Share Option
Plan is 70,045,087. See "Management — 2018 Share Option Plan". We have granted options and recorded RMB162 million, RMB345 million,

RMB2,523 million (US$356 million) and nil in 2017, 2018, 2019 and the three months ended March 31, 2020, respectively, in share-based compensation
expenses in relation to such share-based award grants. As of March 31, 2020, there were RMB2,037 million (US$288 million) of unrecognized
compensation expenses related to the share options granted to our employees with a performance condition of an initial public offering, out of which
RMB673 million (US$95 million) are expected to be recognized when this offering competed. As a result, we will upon the date of the completion of this
offering, record a significant amount of cumulative share-based compensation expenses for those options. We also expect to continue to grant awards
under our share incentive plan, which we believe is of significant importance to our ability to attract and retain key personnel and employees. As a result,
our expenses associated with share-based compensation may increase, which may have an adverse effect on our financial condition and results of
operations.
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Our business is sensitive to economic conditions. A severe or prolonged downturn in the global or Chinese economy could materially
and adversely affect our business, financial condition and operating results.

COVID-19 had a severe and negative impact on the Chinese and the global economy in the first quarter of 2020. China's National Bureau of
Statistics reported a negative GDP growth of 6.8% for the first quarter in 2020. Whether this will lead to a prolonged downturn in the economy is still
unknown. Even before the outbreak of COVID-19, the global macroeconomic environment was facing challenges, including the end of quantitative easing
by the U.S. Federal Reserve, 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 the Chinese economy has slowed down since 2012 compared to the previous decade and the trend may continue.
According to the National Bureau of Statistics of China, China's gross domestic product (GDP) growth was 6.6% in 2018 and 6.1% in 2019. 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 also been concerns about the relationship between China and
the United States. resulted from the current trade tension between the two countries. There have been further uncertainties related to the drastic drop in oil
prices and the U.S. Federal Reserve's progressive policies to strengthen the market in early 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 prolonged slowdown in the global or Chinese economy may have a negative impact on our business, results of
operations and financial condition, and continued turbulence in the international markets may adversely affect our ability to access the capital markets to
meet liquidity needs. Our customers and business partners may reduce or delay spending with us, while we may have difficulty expanding our customer
base and cooperative network fast enough, or at all, or to offset the impact of decreased spending by our existing customers and business partners.

If other companies copy property listings from our mobile apps and websites and publish or aggregate them for their own benefit,
attractiveness of our platform may decline.

There is no assurance that other companies would not copy property listings or other information from our mobile apps, websites and Weixin mini
program, through website scraping, robots or other means, and publish or aggregate it with other information for their own benefit. When external parties
engage in such conducts, housing customers may be misguided and driven away from our platform and complete their transactions somewhere else,
which could materially and adversely affect our business and results of operations. We may fail to detect such anti-competitive conduct in a timely manner
and, even if we could, we may find it costly to be fixed or not be able to prohibit it.

Strategic alliances, investments or acquisitions may have a material and adverse effect on our business, reputation, results of operations
and financial condition.

We have in the past and may continue to invest in or acquire assets, technologies and businesses that are complementary to our existing business,
such as our investments in other national real estate brokerage companies and strategic acquisitions of real estate brokerage brands in the past. Our
investments or acquisitions may involve significant risks and may not yield the
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results we expect. Challenges and risks associated with strategic alliances, investments or acquisitions include:

. Investments and acquisitions could result in the use of substantial amounts of cash, potentially dilutive issuances of equity securities,
significant amortization expenses related to goodwill or intangible assets and exposure to potential unknown liabilities of the acquired
business. If such goodwill or intangible assets become impaired, we may be required to record a significant decrease to our results of
operations;

. Investments and acquisitions may require our management team to devote a significant amount of attention in implementation or
remediation of controls, procedures and policies at the invested or acquired companies;

. The cost of identifying and consummating investments and acquisitions and integrating the acquired businesses into ours may be significant,
and the integration of acquired businesses may be difficult or become disruptive to our existing business operations;

. We may also have to obtain approval from the relevant PRC governmental authorities or complete certain administrative procedures for the
investments and acquisitions and comply with any applicable PRC rules and regulations, which may be costly;

. Actual or alleged misconduct or non-compliance by any company we acquire or invest in (or by its affiliates) that occurred may lead to
negative publicity, government inquiry or investigations against such company or against us;

. Investments and acquisitions may raise regulatory concerns in relation to the anti-monopoly and competition laws, rules and regulations of
China;
. Unexpected situations in the area where we conduct investments or acquisitions, such as local protectionism, may impede the closing of our

investments or acquisitions and the proper functioning of the invested business;
. Our financial conditions and results of operations may be adversely affected as we provide loans to some of the companies we invest in;

. In the case of foreign acquisitions, we face difficulties and risks in addressing the need to integrate operations across different cultures and
languages and to deal with the particular economic, currency, political and regulatory risks associated with specific countries; and

. We may fail to retain and integrate qualified employees of the invested or acquired companies.

In the event that our investments and acquisitions are not successful, our results of operations and financial condition may be materially and
adversely affected.

We have in the past been subject to legal and regulatory proceedings and administrative investigations and may continue to be subject
to these proceedings and investigations from time to time. If the outcome of these proceedings or investigations is adverse to us, it could have
a material adverse effect on our business, reputation, results of operations and financial condition.

We have been, and may from time to time in the future be, subject to various legal and regulatory proceedings arising in the ordinary course of our
business. Claims and complaints arising out of actual or alleged violations of laws and regulations could be asserted against us by real estate developers,
agents, housing customers, our competitors, or governmental entities in administrative, civil or criminal investigations and proceedings or by other entities.
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As we entered into contractual relationship with various real estate developers, brokerage brands and stores and housing customers, we have been
involved in legal proceedings arising from contract disputes. In October 2018, we were named as a defendant in a civil lawsuit involving contract disputes
filed in Sichuan by a local real estate developer (the "Plaintiff") claiming refunds and damages of approximately RMB150 million. As of the date of this
prospectus, the foregoing civil lawsuit is still pending, and we have asserted counterclaims against the Plaintiff. We believe that the claims made by the
Plaintiff are without merit and the damages sought are groundless, and will defend ourselves vigorously. See "Business — Legal Proceedings". We may
also be involved and assume joint liability when we provide services to business partners on our platform who are named as defendants by housing
customers due to various reasons including contract violations, lack of licenses or qualifications, lack of cash liquidity and bankruptcy of such business
partners.

We have been and may continue to be subject to formal and informal inquiries, investigations and inspections from government authorities and
regulators regarding our compliance with laws and regulations, many of which are evolving and subject to interpretation. Most of these administrative
actions may be routine in nature and carried out as part of the market monitoring and supervision functions of the regulatory authorities, but some of them
may be triggered by our industry position in housing transactions and services market or by complaints from third parties or customers. Especially, our
industry position in housing transactions and services market and our approach to expand our businesses through an online platform may draw
heightened scrutiny from the regulatory authorities or cause to be paid close attention to our business operation. In addition, if we were to be involved in
anti-monopoly and competition laws and regulations related scrutiny or action, governmental agencies and regulators may, among other things, prohibit
future acquisitions, divestitures, or combinations we plan to make, impose significant fines or penalties, require divestiture of certain of our assets, or
impose other restrictions that limit or require us to modify our operations. Due to the uncertainty of legislation and local implementation of anti-monopoly
and competition laws and regulations in the PRC, we cannot assure you that we will not be subject to any investigations, claims or complaints of alleged
violations of these laws and regulations.

These investigations, claims and complaints could be initiated or asserted under or on the basis of a variety of laws in different jurisdictions,
including real estate laws, advertising laws, value-added telecommunication services laws, intellectual property laws, unfair competition laws, anti-
monopoly laws, data protection and privacy laws, labor and employment laws, securities laws, finance services laws, tort laws, contract laws and property
laws. There is no guarantee that we will be successful in defending ourselves in legal and administrative actions or in asserting our rights under various
laws. If we fail to defend ourselves in these actions, we may be subject to restrictions, fines or penalties that will materially and adversely affect our
operations. Even if we are successful in our attempt to defend ourselves in legal and regulatory actions or to assert our rights under various laws and
regulations, the process of communicating with relevant regulators, defending ourselves and enforcing our rights against the various parties involved may
be expensive, time-consuming and ultimately futile. These actions could expose us to negative publicity, substantial monetary damages and legal defense
costs, injunctive relief and criminal and civil fines and penalties, including but not limited to suspension or revocation of licenses to conduct business.

We may not be able to maintain our culture, which has been a key to our success.

Our culture, implicated in our grand vision and mission, is important to us, and we believe it has been critical to our success. We may have
difficulties maintaining our culture or adapting it sufficiently to meet the needs of our future and evolving operations as we continue to grow, in particular as
we grow as a public company with the attendant changes in policies, practices, corporate governance and management requirements. Failure to maintain
our culture could have a material and adverse effect on our business, results of operations, financial condition and prospects.

33




Table of Contents
Our expansion into new service and product categories and businesses may expose us to new challenges and more risks.

Although we have been successful in expanding into new service and product categories and businesses, such as establishing our platform
business and financial services, we cannot assure you that we will be able to continue our success in our expansion into new service and product
categories and businesses in the future. For example, we are cooperating with more real estate developers for new home sales on our platform and we
are rolling out our pilot programs to test our home renovation, community care and property management services. Meanwhile, we are leveraging our
technological capabilities to introduce new service models such as VR property showing. Our lack of experience with these new service and product
categories may adversely affect our prospects and our ability to compete with the existing market players in any of these service and product categories.
Moreover, the expansion into new businesses may disrupt our ongoing business, distract our management and employees and increase our expenses to
cover unforeseen or hidden liabilities or costs. We may also face challenges in achieving the expected benefits of synergies and growth opportunities in
connection with these new service categories and businesses. Besides, we may be subject to additional compliance requirements for these new service
and product categories and businesses. Failure to expand successfully may also diminish investor confidence in our decision-making and execution
capabilities, which could materially and adversely affect our business, results of operations, financial condition and prospects.

If our expansion into new geographical areas is not successful, our business and prospects may be materially and adversely affected.

We have a track record of successfully expanding into new geographical areas. We cannot assure you, however, that we will be able to maintain this
momentum in the future. As the conditions of the real estate markets in any new local markets may vary significantly from where we currently operate our
platform, expansion into new geographical areas involves new risks and challenges. Our lack of familiarity with, and relevant housing data relating to,
these geographical areas may make it more difficult for us to keep pace with the evolving market conditions. In addition, there may be one or more existing
market leaders in any geographical area that we decide to expand into. If we fail to cooperate with them, such companies may be able to compete more
effectively than us by leveraging their experience in doing business in that market as well as their familiarity with the local housing customers.

Regulatory uncertainties related to financial services in China could harm our business, financial condition and results of operation.

Our financial services may be subject to a variety of PRC laws and regulations governing financial services. The application and interpretation of
these laws and regulations are ambiguous and evolving and may be interpreted and applied inconsistently between different government authorities or in
different market environments. In particular, the PRC government's regulatory framework governing the new and rapidly-evolving online finance market
and its ancillary services, which concerns the transactions that our platform facilitates between our housing customers and external financial institutions,
the cooperation between us and financial institutions and other real-estate-related financial services we provide, is rapidly evolving and is subject to further
change, interpretation and uncertainties of local enforcement practice at this stage. "Regulations — Regulations Related to Financing".

For example, in October 2019, the Supplementary Provisions on Supervision and Administration of Financing Guarantee Companies, or the CBIRC
Circular 37, were issued to further clarify that residential real estate guarantee companies shall be regulated under the financing guarantee regulations and
shall acquire a financing guarantee business license before June 2020.
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See "Regulation — Regulations Related to Financing — Regulations Related to Financing Guarantee". As we offer guarantee services through guarantee
companies under Beike Financial, we are subject to the CBIRC Circular 37 and other regulations related to financing guarantee companies. Beijing
Zhongrongxin Financing Guarantee Limited Co., Ltd., a subsidiary of our consolidated affiliated entities, and Shenzhen Beike Financing Guarantee
Limited Co., Ltd., one of our PRC subsidiaries, have obtained the license for financing guarantee business. However, as the interpretation and
implementation of laws and regulations on financing guarantee are uncertain and still evolving, we cannot assure you that our financing guarantee
business do not and will not violate relevant laws and regulations in China.

As of the date of this prospectus, we have not been subject to any material fines or other penalties under any PRC laws or regulations on our
financial services. The PRC government may adopt a stringent regulatory framework for the online and mobile or even offline finance market in the future,
and impose specific requirements (including licensing requirements) on market participants, or enhance the implementation of existing laws and
regulations. If our financial services or practice are deemed to have violated any existing or future laws and regulations, we may face injunctions, including
orders to rectify or cease activities, and may be subject to other penalties as determined by the relevant government authorities. Furthermore, we may be
ordered to adjust our finance services to meet the new requirements under the relevant laws, rules and regulations, which may require considerable
resources and time, and could significantly affect the operation of our business.

Our business generates and processes a large amount of data, and the improper use, collection or disclosure of such data could subject
us to significant reputational, financial, legal and operational consequences, and deter current and potential customers from using our
services.

We face risks inherent in handling and protecting a large amount of data that our business generates and processes from the significant number of
housing transactions our platform facilitates. In particular, we face a number of challenges relating to data from transactions and other activities on our
platform, including:

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

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

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

We are subject to various data privacy and protections laws and regulations in China, including without limitation, the PRC Cybersecurity Law. See
"Regulation — Regulations Related to Internet Security and Privacy Protection”. Moreover, different regulatory bodies in China, including the Ministry of
Industry and Information Technology, or the MIIT, the Cyberspace Administration of China, or CAC, the Ministry of Public Security, the State Administration
for Market Regulation, or the SAMR, and the Ministry of Housing and Urban-Rural Development, or the MOHURD, have enforced data privacy and
protections laws and regulations with various standards and applications. The various standards in enforcement of data privacy and protection laws have
caused us difficulties in ensuring full compliance and increase our operating cost, as we need to spend time and resources to deal with various inspections
for compliance. While we have adopted a rigorous and comprehensive policy for the collection, processing, sharing, disclosure authorization and other
aspects of data use and privacy and taken necessary measures to comply with all applicable data privacy and protection laws and regulations, we cannot
guarantee the effectiveness of these
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policies and measures undertaken by us, or by the agents, brokerage brands and stores or other business partners on our platform. Any failure or
perceived failure to comply with all applicable data privacy and protection laws and regulations, or any failure or perceived failure of our business partners
to do so, or any failure or perceived failure of our employees to comply with our internal control measures, may result in negative publicity and legal
proceedings or regulatory actions against us, and could result in fines, revocation of licenses, suspension of relevant operations or other legal or
administrative penalties, which may in turn damage our reputation, discourage current and potential agents, housing customers and subject us to fines and
damages, which could have a material adverse effect on our business and results of operations.

Furthermore, the PRC regulatory and enforcement regime with regard to data security and data protection is still evolving. PRC regulators have
been increasingly focused on regulation in the areas of data security and data protection. We cannot assure you that relevant regulators will not interpret
or implement the laws or regulations in ways that negatively affect us. Our different lines of business are subject to evolving data security and protection
laws and regulations regulating different businesses, such as the financial services business and internet-related business, which may lead to
inconsistency and cause difficulties in compliance. In addition, it is possible that we may become subject to additional or new laws and regulations in this
regard, particularly to data security and protection laws in other jurisdiction if we extend our business outside of the PRC in the future, which may result in
additional expenses to us and subject us to potential liability and negative publicity. We expect that these areas will receive greater attention and focus
from regulators, and attract continued or greater public scrutiny and attention going forward, which could increase our compliance costs and subject us to
heightened risks and challenges associated with data security and protection. If we are unable to manage these risks, we could become subject to
penalties, fines, suspension of business and revocation of required licenses, and our reputation and results of operations could be materially and
adversely affected.

If we fail to adopt new technologies or adapt our mobile apps, websites and systems to changing user requirements or emerging
industry standards, our business may be materially and adversely affected.

We must continue to enhance and improve the functionality, effectiveness and features of our websites, mobile apps and Weixin mini program. The
internet and online mobile application industry are characterized by rapid technological evolution, changes in customer requirements and preferences,
frequent introductions of new products and services embodying new technologies and the emergence of new industry standards and practices, any of
which could render our existing technologies and systems obsolete. Our success will depend, in part, on our ability to identify, develop, acquire or license
technologies useful in our business, and respond to technological advances and emerging industry standards and practices in a cost-effective and timely
way. In recent years, we invested in the development of many new technologies and business initiatives, such as virtual reality, Smart Hardware and
Internet-of-Things and big data. The development of websites, mobile apps and other proprietary technologies entails significant technical and business
risks. We cannot assure you that we will be able to successfully develop or effectively use new technologies, recoup the costs of developing new
technologies or adapt our websites, mobile apps, proprietary technologies and systems to meet customer requirements or emerging industry standards. If
we are unable to adapt in a cost-effective and timely manner in response to changing market conditions or user preferences, whether for technical, legal,
financial or other reasons, our business may be materially and adversely affected.
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Some of our products and services contain open source software, which may pose a particular risk to our proprietary software, products
and services in a manner that negatively affects our business.

We use open source software in our software and systems and will use open source software in the future. The licenses applicable to our use of
open source software may require the source code that is developed using open source software be made available to the public and that any
modifications or derivative works to certain open source software continue to be licensed under open source licenses. From time to time, we may face
claims from external parties claiming infringement of their intellectual property rights, or demanding the release or license of the open source software or
derivative works that we developed using such software (which could include our proprietary source code) or otherwise seeking to enforce the terms of the
applicable open source license. Our use of open source software may also present additional security risks because the source code for open source
software is publicly available, which may make it easier for hackers and other parties to determine how to breach our website and systems that rely on
open source software. Any of these risks could be difficult to eliminate or manage, and, if not addressed, could have a material adverse effect on our
business, results of operations, financial condition and prospects.

Our operations depend on the performance of the internet infrastructure and fixed telecommunications networks in China.

The successful operation of our business depends on the performance and reliability of the internet infrastructure and telecommunications networks
in China. Almost all access to the internet in China is maintained through state-owned telecommunications operators under the administrative control and
regulatory supervision of the MIIT. Moreover, we primarily rely on a limited number of telecommunication service providers to provide us with data
communications capacity. We have limited access to alternative networks or services in the event of disruptions, failures or other problems with China's
internet infrastructure or the telecommunications networks provided by telecommunications service providers. With the expansion of our business, we may
be required to upgrade our technology and infrastructure to keep up with the increasing traffic on our platform. However, we have no control over the costs
of the services provided by telecommunications service providers. If the prices we pay for telecommunications and internet services rise significantly, our
results of operations may be materially and adversely affected. Further, if internet access fees or other charges to internet users increase, our user traffic
may decline and our business may be harmed.

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

We currently cooperate with Apple's app store and major Android app stores to distribute our mobile applications to users. As such, the promotion,
distribution and operation of our 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 these third-party distribution platforms change their terms and
conditions in a manner that is detrimental to us, or refuse to distribute our applications, or if any other major distribution channel with which we would like
to seek collaboration refuses to collaborate with us in the future on commercially favorable terms, our business, financial condition and results of
operations may be materially and adversely affected.
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Our business depends substantially on the continuing efforts of our directors, executive officers and other key persons. If we lose their
services, our business operations and growth prospects may be materially and adversely affected.

Our future success depends substantially on the continuing efforts of our directors, executive officers and key persons. In particular, we rely on the
leadership, expertise, experience and vision of our directors and senior management team. If one or more of our directors, executive officers or other key
persons were unable or unwilling to continue their services with us, whether due to resignation, accident, health condition, family considerations or any
other reason, we might not be able to find their successors, in a timely manner, or at all. Since the housing transactions and services industry is
characterized by high demand and intense competition for talent, we cannot assure you that we will be able to attract or retain qualified management or
other highly skilled employees.

We do not have key man insurance for our directors, executive officers or other key persons. If any of our key persons terminate his or her services
or otherwise becomes unable to provide continuous services to us, our business may be severely and adversely affected, our financial condition and
results of operations may be materially and adversely affected and we may incur additional expenses to recruit, train and retain qualified personnel. Each
of our executive officers and key employees has entered into an employment agreement with a non-compete clause with us. However, these agreements
may be breached by the counterparties, and there may not be adequate and timely remedies available to us to compensate our losses arising from the
breach. We cannot assure you that we would be able to enforce these non-compete clauses. If any of our executive officers or key persons joins a
competitor or forms a competing company, we may lose customers, know-hows and key professionals and staff members.

Pandemics and epidemics, natural disasters, terrorist activities, political unrest and other outbreaks could disrupt our production,
delivery, and operations, which could materially and adversely affect our business, financial condition and results of operations.

Global pandemics, epidemics in China or elsewhere in the world, or fear of the spread of contagious diseases, such as COVID-19, Middle East
respiratory syndrome (MERS), Ebola virus disease, severe acute respiratory syndrome (SARS), H1N1 flu, H7N9 flu and avian flu, as well as hurricanes,
earthquakes, tsunamis, or other natural disasters could disrupt our business operations, reduce or restrict the ability of real estate agents to provide
services, or incur significant costs to protect our employees and facilities. Actual or threatened wars, terrorist activities, political unrests, civil strife and
other geopolitical uncertainty could have a similar adverse effect on our business, financial condition and results of operations.

We rely on certain key operating metrics to evaluate the performance of our business, and real or perceived inaccuracies in such metrics
may harm our reputation and negatively affect our business.

We rely on certain key operating metrics, such as GTV, and the number of real estate brokerage stores and agents on our platform among other
things, to evaluate the performance of our business. Our operating metrics may differ from estimates published by third parties or from similarly titled
metrics used by other companies due to differences in methodology and assumptions. We calculate these operating metrics using internal company data.
If we discover material inaccuracies in the operating metrics we use, or if they are perceived to be inaccurate, our reputation may be harmed and our
evaluation methods and results may be impaired, which could negatively affect our business. If investors make investment decisions based on operating
metrics we disclose that are inaccurate, we may also face potential lawsuits or disputes.
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We have limited insurance coverage, which could expose us to significant costs and business disruption.

We maintain various insurance policies to safeguard against risks and unexpected events. However, we do not maintain business interruption
insurance or key-man insurance. We cannot assure you that our insurance coverage is sufficient to prevent us from any loss or that we will be able to
successfully claim our losses under our current insurance policy on a timely basis, or at all. If we incur any loss that is not covered by our insurance
policies, or the compensated amount is significantly less than our actual loss, our business, financial condition and results of operations could be materially
and adversely affected.

Our use of some leased properties could be challenged by external parties or government authorities, which may cause interruptions to
our business operations.

Certain lessors of our leased properties have not provided us with their property ownership certificates or any other documentation proving their right
to lease those properties to us. If our lessors are not the owners of the properties and they have not obtained consents from the owners or their lessors or
permits from the relevant government authorities, our leases could be invalidated. If this occurs, we may have to renegotiate the leases with the owners or
the parties who have the right to lease the properties, and the terms of the new leases may be less favorable to us. We may not have entered into written
contracts with our lessors properly for a few of our leased properties in a timely manner and the lessors of such properties may claim to terminate our
leases. We may not be able to find alternative properties to lease in a timely and reliable manner, or at all. Some of the leased properties may also be
subject to mortgage at the time the leases were entered into. If no consent had been obtained from the mortgage holder under such circumstances, the
lease might not be binding on the transferee of the property in the event that the mortgage holder forecloses on the mortgage and transfers the property to
another party. In addition, a portion of our leasehold interests in leased properties have not been registered with the relevant PRC government authorities
as required by PRC law, which may expose us to potential fines if we fail to remediate after receiving any notice from the relevant PRC government
authorities.

As of the date of this prospectus, we are not aware of any material claims or actions being contemplated or initiated by government authorities,
property owners or any other third parties with respect to our leasehold interests in or use of such properties. However, we cannot assure you that our use
of such leased properties will not be challenged. In the event that our use of properties is successfully challenged, we may be subject to fines and forced
to relocate the affected operations. In addition, we may become involved in disputes with the property owners or parties who otherwise have rights to or
interests in our leased properties. We can provide no assurance that we will be able to find suitable replacement sites on terms acceptable to us on a
timely basis, or at all, or that we will not be subject to material liability resulting from external parties' challenges on our use of such properties. As a result,
our business, financial condition and results of operations may be adversely affected.

Enforcement of stricter labor laws and regulations and increases in labor costs in the PRC may materially and adversely affect our
business and our profitability.

China's overall economy and the average wage 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 our customers who pay for our services, our profitability and results of operations may be
materially and adversely affected. Further, pursuant to the PRC Labor Contract Law, as amended, or the Labor Contract law, and its implementation rules,
employers are subject to various requirements in terms of signing labor
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contracts, minimum wages, paying remuneration, determining the term of employees' probation and unilaterally terminating labor contracts. In the event
that we decide to terminate some of our employees or otherwise change our employment or labor practices, the Labor Contract Law and its
implementation rules may limit our ability to affect those changes in a desirable or cost-effective manner, which could adversely affect our business and
results of operations.

In addition, under the PRC Social Insurance Law and the Administrative Measures on Housing Provident Fund, employees are required to
participate in pension insurance, work-related injury insurance, medical insurance, unemployment insurance, maternity insurance, and housing provident
funds, and employers are required, together with their employees or separately, to pay the contributions to social insurance and housing provident funds
for their employees. 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. Certain of our
PRC subsidiaries and consolidated affiliated entities have failed to make social insurance and housing fund contributions in full for their employees. In
addition, certain of our PRC subsidiaries and consolidated variable interest entities engage third-party human resources agencies to make social
insurance and housing fund contributions for some of their employees, and there is no assurance that such third-party agencies make such contributions
in full in a timely manner, or at all. If the relevant PRC authorities determine that we shall make up for social insurance and housing fund contributions or
that we are subject to fines and legal sanctions in relation to our failure to make social insurance and housing fund contributions in full for our employees,
our business, financial condition and results of operations may be adversely affected.

Furthermore, pursuant to the Labor Contract Law, dispatched labor is only intended to be a supplementary form of employment, the number of
which shall not exceed 10% of the employer's total labor force. See "Regulation — Regulations on Employment and Social Welfare — Labor Dispatch".
We have historically hired dispatched workers from employment agencies from time to time and the number of dispatched workers may have exceeded
10% the total number of our labor force in the past. Although we aim to not assign dispatched workers on significant tasks, there is no assurance that the
assignments performed by them are always temporary and ancillary in nature. We have formulated and implemented a plan to contain the number of
dispatched workers and stay compliant. As of the date of this prospectus, the number of our dispatched workers does not exceed 10% of the total number
of our labor force. However, we cannot assure you that the number of dispatched workers we use will not exceed 10% of the total number of our labor
force as we continue to develop and expand our business. If the number of our dispatched workers exceeds 10% of the total labor force in the future, we
could be ordered to rectify within a specified period of time, and could be subject to fines if we fail to do so, which could have a material adverse effect to
our business, financial condition and results of operations.

We cannot assure you that our employment practices will be deemed to be in compliance with labor-related laws and regulations in China due to
interpretation and implementation uncertainties related to the evolving labor laws and regulations, which may subject us to labor disputes or government
investigations. If we are deemed to have violated relevant labor laws and regulations, we could be required to provide additional compensation to our
employees and our business, financial condition and results of operations could be materially and adversely affected.

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

We derive certain amount of our revenues from online marketing services and other related services. In July 2016, the State Administration for
Industry and Commerce (currently known as the State Administration for Market Regulations) promulgated the Interim Administrative Measures on

40




Table of Contents

Internet Advertising, or the Internet Advertising Measures, effective September 2016, pursuant to which internet advertisements are defined as any
commercial advertising that directly or indirectly promotes goods or services through internet media in any form including paid-for search results. Under
the Internet Advertising Measures, our online marketing services and other related services may constitute internet advertisement, and we may be
therefore subject to additional obligations as an adverting distributor. For example, pursuant to Internet Advertising Measures, an adverting distributor must
examine, verify and record identity information of its advertisers, such as the advertiser's name, address and contact information, and maintain an updated
verification of such information on a regular basis. Moreover, it must examine the supporting documentation provided by the advertisers and adverting
operators. Where a special government review is required for specific categories of advertisements before posting, the adverting distributor must confirm
that the review has been performed and approval has been obtained. If the content of the advertisement is inconsistent with the supporting documentation,
or the supporting documentation is incomplete, the advertisement cannot be published. In addition, the Internet Advertising Measures require paid-for
search results to be distinguished from natural search results so that consumers will not be misled as to the nature of these search results. As such, we
are obligated to distinguish from others the listings characterized as paid-for search results and the real estate brokerage brands, stores or agents who
purchase online marketing and related services or the relevant listings by these brands, stores or agents.

Violation of these laws, rules or regulations may result in penalties, including fines, confiscation of advertising fees and orders to cease
dissemination of the advertisements. In circumstances involving serious violations, the PRC government may suspend or revoke a violator's business
license or license for operating advertising business. Complying with the abovementioned requirements requires considerable resources and time, and
could significantly affect the operation of our business, while at the same time also exposing us to increased liability under the relevant laws, rules and
regulations. The costs associated with complying with these laws, rules and regulations, including any penalties or fines for our failure to so comply if
required, could have a material adverse effect on our business, financial condition and results of operations.

We have identified a material weakness in our internal control over financial reporting. If we do not adequately remediate this material
weakness, or if we experience additional material weaknesses in the future or otherwise fail to maintain an effective system of internal controls,
we may not be able to accurately or timely report our financial condition or results of operations, or comply with the accounting and reporting
requirements applicable to public companies, which may adversely affect investor confidence in us and the market price of our ADSs.

Prior to this offering, we have been a private company with limited accounting personnel and other resources with which to address our internal
control and procedures. Effective internal control over financial reporting is necessary for us to provide reliable financial reports and, together with
adequate disclosure control and procedures, are designed to prevent fraud. In connection with the audits of our consolidated financial statements as of
and for the year ended December 31, 2019 by PricewaterhouseCoopers Zhong Tian LLP, our independent registered public accounting firm, we identified
one material weakness in our internal control over financial reporting as of December 31, 2019. As defined in the standards established by the U.S. Public
Company Accounting Oversight Board, or the PCAOB, 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 our company's annual or interim financial statements will not
be prevented or detected on a timely basis.
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The material weakness identified relates to the lack of sufficient financial reporting and accounting personnel with appropriate knowledge and
experience (i) to establish and implement key controls over period end closing and financial reporting and (ii) to handle complex accounting issues and to
properly prepare and review financial statements and related disclosures in accordance with U.S. GAAP and SEC reporting requirements. The material
weakness, if not remediated timely, may lead to material misstatements in our consolidated financial statements in the future. Following the identification of
the material weakness and other control deficiencies, we have taken measures and plan to continue to take measures to remediate these control
deficiencies. See "Management's Discussion and Analysis of Financial Condition and Results of Operations — Internal Control Over Financial Reporting".
However, the implementation of these measures may not fully address these deficiencies in our internal control over financial reporting, and we cannot
conclude that they have been fully remediated. Our failure to correct these control deficiencies or our failure to discover and address any other control
deficiencies could result in inaccuracies in our financial statements and impair our ability to comply with applicable financial reporting requirements and
related regulatory filings on a timely basis. Moreover, ineffective internal control over financial reporting could significantly hinder our ability to prevent
fraud.

If we fail to establish and maintain proper and effective internal control over financial reporting, our operating results and our ability to
operate our business could be harmed.

Section 404 of the Sarbanes-Oxley Act of 2002, or Section 404, requires that we establish and maintain internal control over financial reporting and
disclosure controls and procedures. An effective internal control environment is necessary to enable us to produce reliable financial reports and is an
important component of our efforts to prevent and detect financial reporting errors and fraud. Upon the completion of this offering, we will become a public
company in the United States subject to the Sarbanes-Oxley Act of 2002. Section 404 requires that we include a report from management on the
effectiveness of our internal control over financial reporting in our annual report on Form 20-F beginning with our annual report for the fiscal year ending
December 31, 2021. In addition, our independent registered public accounting firm must attest to and report on the effectiveness of our internal control
over financial reporting for the fiscal year ending December 31, 2021. If we fail to remedy the problems identified above, our management and our
independent registered public accounting firm may conclude that our internal control over financial reporting is not effective. In addition, as we have
become a public company, our reporting obligations may place a significant strain on our management, operational and financial resources and systems
for the foreseeable future. We may be unable to timely complete our evaluation testing and any required remediation.

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

Growing and operating our business will require significant cash investments, capital expenditures and commitments to respond to business
challenges, including developing or enhancing new or existing services and technologies and expanding our infrastructure. If cash on hand, cash
generated from operations, and the net proceeds from this offering are not sufficient to meet our cash and liquidity needs, we may need to seek additional
capital, potentially through debt or equity financings. We may not be able to raise required cash on terms acceptable to us, or at all. Such financings may
be on terms that are dilutive or potentially dilutive to our shareholders, and the prices at which new investors would be willing to purchase our securities
may be lower than the initial public offering price of this offering or the then-current market price per share of our ordinary shares. The holders of new
securities may also have rights, preferences, or privileges that are senior to those of existing stockholders. If new financing sources are required, but are
insufficient or unavailable, we may need to modify our growth and operating plans and business strategies based on available funding, if any, which would
harm our ability to grow our business.

We will be a "controlled company" within the meaning of the [New York Stock Exchange's corporate governance rules/Nasdaq Stock
Market Rules] and, as a result, will 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 [New York Stock Exchange's corporate governance rules/Nasdaq Stock Market Rules]
because Mr. ZUO Hui, our founder and chairman of the board of directors, beneficially owns more than 50% of our total voting power 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, and may rely, on certain exemptions
from corporate governance rules, including an exemption from the rule that a majority of our board of directors must be independent directors or that we
have to establish a nominating committee and a compensation committee composed entirely of independent directors. As a result, you will not have the
same protection afforded to shareholders of companies that are subject to these corporate governance requirements.

Risks Related to Our Corporate Structure

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

Foreign ownership in entities that provide value-added telecommunication services, including online real estate platform services, is subject to
restrictions under current PRC laws and regulations, unless certain exceptions are available. Specifically, foreign ownership of a value-added
telecommunication service provider may not exceed 50%, except for the investment in the e-commerce operation business, a domestic multi-party
communication business, an information storage and re-transmission business and a call center business, and the major foreign investors are required to
have a record of good performance and operating experience in managing value-added telecommunications business. In addition, foreign investment in
certain finance services in China is still heavily regulated. For example, there are no detailed regulations on the specific requirements and threshold for the
change of a domestic online payment institution into a foreign-invested one, and the approval authority retains considerable discretion in granting the
approval of such amendment.
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We are a Cayman Islands company and our PRC subsidiaries are considered foreign-invested enterprises. Accordingly, our PRC subsidiaries are
not eligible to provide value-added telecommunication services, other internet related business and certain finance services subject to foreign ownership
restriction under PRC laws. To ensure compliance with the PRC laws and regulations, we conduct our foreign investment-restricted business in China
through our VIEs and its subsidiaries, which currently hold the value-added telecommunication business license, the license for online payment services,
and other licenses necessary for our operation of such restricted business. Our applicable WFOEs have entered into a series of contractual arrangements
with our VIEs and their shareholders, respectively, which enable us to (i) exercise effective control over our VIESs, (ii) receive substantially all of the
economic benefits of our VIEs, (iii) have the pledge right over the equity interests in our VIEs as the pledgee; and (iv) have an exclusive option to purchase
all or part of the equity interests in our VIEs when and to the extent permitted by PRC law. As a result of these contractual arrangements, we have control
over and are the primary beneficiary of our VIEs and hence consolidate their financial results under U.S. GAAP. See "Corporate History and Structure" for
further details.

In the opinion of our PRC legal counsel, Han Kun Law Offices, (i) the ownership structures of our WFOEs and our VIEs in China, both currently and
immediately after giving effect to this offering, are not in violation of provisions of applicable PRC laws and regulations currently in effect; and (i) the
contractual arrangements between our WFOESs, our VIEs and their shareholders governed by PRC law are not in violation of provisions of applicable PRC
laws or regulations currently in effect, and valid and binding upon each party to such arrangements 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 of current and future PRC laws, regulations and rules. Thus, the PRC
governmental authorities may take a view contrary to the opinion of our PRC legal counsel. It is uncertain whether any new PRC laws or regulations
relating to variable interest entity structure will be adopted or if adopted, what they would provide. If we or our VIEs 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 to operate our business, the relevant PRC
governmental authorities would have broad discretion to take action in dealing with such violations or failures, including:

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

. imposing fines on us;

. confiscating any of our income that they deem to be obtained through illegal operations;
. discontinuing or placing restrictions or onerous conditions on the operations of our VIEs;
. placing restrictions on our right to collect revenues;

. shutting down our servers or blocking our app/websites; or

. requiring us to restructure our ownership structure or operations;

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 financial condition and results of operations. If occurrences of any of these events results in our inability to direct the
activities of our VIEs in China that most significantly impact their economic performance and/or our failure to receive the economic benefits and residual
returns from our VIEs, and we are unable to restructure our ownership structure and operations in a satisfactory manner, we may not be able to
consolidate the financial results of our VIEs in our consolidated financial statements in accordance with U.S. GAAP.
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We rely on contractual arrangements with our VIEs and their shareholders to exercise control over a portion of our business, which may
not be as effective as direct ownership in providing operational control.

We have relied and expect to continue to rely on contractual arrangements with our VIEs and their shareholders to conduct a portion of our
operations in China, mainly value-added telecommunication services, other internet related business and certain finance services. These contractual
arrangements, however, may not be as effective as direct ownership in providing us with control over our VIEs. For example, our VIEs and their
shareholders could breach their contractual arrangements with us by, among other things, failing to conduct the operations of our VIEs in an acceptable
manner or taking other actions that are detrimental to our interests.

If we had direct ownership of our VIEs in China, we would be able to exercise our rights as a shareholder to effect changes in the board of directors
of our VIEs, which in turn could implement changes, subject to any applicable fiduciary obligations, at the management and operational level. However,
under the current contractual arrangements, we rely on the performance by our VIEs and their shareholders of their obligations under the contracts to
exercise control over our VIEs. 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 legal proceedings and therefore will be subject to uncertainties in the PRC legal
system. See "— Any failure by our VIEs or their shareholders to perform their obligations under our contractual arrangements with them would have a
material and adverse effect on part of our business".

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

If our VIEs or their 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 VIEs were to refuse to transfer their equity interests in our VIEs to us or our designee when 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.

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. As a result, uncertainties in the PRC legal system could limit our ability to enforce these contractual arrangements. See "— Risks Related to
Doing Business in China — Uncertainties with respect to the PRC legal system could materially and adversely affect us". Meanwhile, there are very few
precedents and little formal guidance as to how contractual arrangements in the context of a consolidated variable interest entity should be interpreted or
enforced under PRC law. There remain significant uncertainties regarding the ultimate outcome of such arbitration if legal action becomes necessary. In
addition, under PRC law, rulings by arbitrators are final, parties cannot appeal the arbitration results in courts, and if the losing parties fail to carry out the
arbitration awards within a prescribed time limit, the prevailing parties may only enforce the arbitration awards in PRC courts through arbitration award
recognition proceedings, which would require additional expenses and delay. In the event we are unable to enforce these contractual arrangements, or if
we suffer significant delay or other obstacles in the process of enforcing these contractual arrangements, we may not be able to exert effective control over
our VIEs, and our
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ability to conduct the business we currently conduct through the contractual arrangements may be negatively affected.

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

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

Currently, we do not have any arrangements to address potential conflicts of interest between these shareholders and our company, except that we
may invoke the right under the equity pledge agreements with the shareholders of the VIEs to enforce the equity pledge in the case of the shareholders'
breach of the contractual arrangements. For individuals who are also our directors and officers, we rely on them to abide by the laws of the Cayman
Islands, which provide that directors and officers owe a fiduciary duty to the company that requires them to act in good faith and in what they believe to be
the best interests of the company and not to use their position for personal gains. The shareholders of our VIEs have executed powers of attorney to
appoint one of our WFOESs or a person designated by one of our WFOEs to vote on their behalf and exercise voting rights as shareholders of our VIEs. If
we cannot resolve any conflict of interest or dispute between us and the shareholders of our VIEs, we would have to rely on legal proceedings, which
could result in disruption of part of our business and subject us to substantial uncertainty as to the outcome of any such legal proceedings.

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

Contractual arrangements we have entered into with our VIEs may be subject to scrutiny by the PRC tax authorities. A finding that we
owe additional taxes 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 VIEs 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
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income of our VIEs in the form of a transfer pricing adjustment. A transfer pricing adjustment could, among other things, result in a reduction of expense
deductions recorded by our VIEs for PRC tax purposes, which could in turn increase their tax liabilities without reducing our PRC subsidiaries' tax
expenses. In addition, the PRC tax authorities may impose late payment fees and other administrative sanctions on our VIEs for the adjusted but unpaid
taxes according to the applicable regulations. Our financial position could be materially and adversely affected if our VIEs' tax liabilities increase or if they
are required to pay late payment fees and other penalties.

We may lose the ability to use and benefit from assets held by our VIEs that are material or supplementary to the operation of our
business if either of our VIEs goes bankrupt or becomes subject to dissolution or liquidation proceeding.

As part of our contractual arrangements with our VIESs, these entities may in the future hold certain assets that are material or supplementary to the
operation of our business. If either of our VIEs goes bankrupt and all or part of its assets become subject to liens or rights of creditors, we may be unable
to continue some or all of our business activities we currently conduct through the contractual arrangement, which could materially and adversely affect
our business, financial condition and results of operations. Under the contractual arrangements, our VIEs may not, in any manner, sell, transfer, mortgage
or dispose of their assets or legal or beneficial interests in the business without our prior consent. If either of our VIEs undergoes voluntary or involuntary
liquidation proceeding, unrelated creditors may claim rights to some or all of these assets, thereby hindering our ability to operate part of our business,
which could materially and adversely affect our business, financial condition and results of operations.

Substantial uncertainties exist with respect to the interpretation and implementation of the newly enacted Foreign Investment Law and
how it may impact the viability of our current corporate structure, corporate governance and operations.

The value-added telecommunications services and certain financial services that we conduct through our VIEs and their subsidiaries are subject to
foreign investment restrictions set forth in the Special Management Measures (Negative List) for the Access of Foreign Investment issued by the Ministry
of Commerce, or the MOFCOM, and the National Development and Reform Commission, or the NDRC, effective July 2019.

On March 15, 2019, the National People's Congress promulgated the Foreign Investment Law, or the Foreign Investment Law (2019), which
became effective on January 1, 2020 and replaced the Sino-Foreign Equity Joint Venture Enterprise Law, the Sino-Foreign Cooperative Joint Venture
Enterprise Law and the Wholly Foreign-Owned Enterprise Law to become the legal foundation for foreign investment in the PRC. Since it is relatively new,
uncertainties still exist in relation to its interpretation and implementation. For instance, under the Foreign Investment Law (2019), "foreign investment"
refers to the investment activities directly or indirectly conducted by foreign individuals, enterprises or other entities in China. Though it does not explicitly
classify contractual arrangements as a form of foreign investment, there is no assurance that foreign investment via contractual arrangements would not
be interpreted as a type of indirect foreign investment activities in the future. In addition, the definition of foreign investment contains a catch-all provision
which includes investments made by foreign investors through means stipulated in laws, administrative regulations or provisions of the State Council.
Therefore, it still leaves leeway for future laws, administrative regulations or provisions promulgated by the State Council to provide for contractual
arrangements as a form of foreign investment. In any of these cases, it will be uncertain whether our contractual arrangements will be deemed to be in
violation of the market access requirements for foreign investment under the PRC laws and regulations. If further actions shall be taken under future laws,
administrative regulations or provisions of the State Council, we may face substantial uncertainties
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as to whether we can complete such actions. Failure to do so could materially and adversely affect our current corporate structure, corporate governance
and operations.

Risks Related to Doing Business in China

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

We expect that our revenues will be primarily derived in China and most of our operations will continue to be conducted in China. Accordingly, our
results of operations, financial condition and prospects are influenced by economic, political and legal developments in China. China's economy differs
from the economies of most developed countries in many respects, including with respect to the amount of government involvement, level of development,
growth rate, control of foreign exchange and allocation of resources. Although the PRC government has implemented measures emphasizing the
utilization of market forces for economic reform, the reduction of state ownership of productive assets, and the establishment of improved corporate
governance in business enterprises, a substantial portion of productive assets in China is still owned by the government. The PRC government also
exercises significant control over China's economic growth through strategically allocating resources, controlling the payment of foreign currency-
denominated obligations, setting monetary policy and providing preferential treatment to particular industries or companies. While the PRC economy has
experienced significant growth over the past decades, that growth has been uneven across different regions and between economic sectors and may not
continue, as evidenced by the slowing of the growth of the Chinese economy since 2012. Any adverse changes in economic conditions in China, in the
policies of the Chinese government or in the laws and regulations in China could have a material adverse effect on the overall economic growth of China.
Such developments could adversely affect our business and operating results, leading to reduction in demand for our services and solutions 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. In addition, in the past the Chinese government has
implemented certain measures, including interest rate adjustment, to control the pace of economic growth. These measures may cause decreased
economic activity in China, which may adversely affect our business and results of operations.

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

The PRC legal system is a civil law system based on written statutes. Unlike the common law system, prior court decisions under the civil law
system may be cited for reference but have limited precedential value. The overall effect of legislation over the past three decades has significantly
enhanced the protections afforded to various forms of foreign investments in China. However, China has not developed a fully integrated legal system, and
recently enacted laws and regulations may not sufficiently cover all aspects of economic activities in China. Since these laws and regulations are relatively
new and the PRC legal system continues to rapidly evolve, the interpretations of many laws, regulations and rules may not be uniform and enforcement of
these laws, regulations and rules involves uncertainties. These uncertainties may affect our judgment on the relevance of legal requirements and our
ability to enforce our contractual rights or tort claims. Besides, the PRC is geographically large and divided into various provinces and municipalities and,
as such, different laws, rules, regulations and policies may have different and varying applications and interpretations in different parts of the PRC.
Legislation or regulations, particularly in local applications, may be enacted without sufficient prior notice or announcement to the public. In addition, the
regulatory
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uncertainties may be exploited through unmerited or frivolous legal actions or threats in attempts to extract payments or benefits from us. Furthermore, the
PRC legal system is based in part on government policies and internal rules, some of which are not published on a timely basis, or at all, and may have a
retroactive effect. As a result, we may not be aware of our violation of any of these policies and rules until sometime after the violation. Agreements that
are governed by PRC laws may be more difficult to enforce by legal or arbitral proceedings in the PRC than that in other countries with different legal
systems. In addition, any administrative and court proceedings in China may be protracted, resulting in substantial costs and diversion of resources and
management attention.

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

We are a Cayman Islands holding company and rely on dividends and other distributions on equity from our PRC subsidiaries for our cash
requirements, including the funds necessary to pay dividends and other cash distributions to our shareholders 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 subsidiaries
is required to set aside at least 10% of its after-tax profits each year, if any, to fund certain reserve funds until the total amount set aside reaches 50% of its
registered capital. 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. Furthermore, the PRC tax authorities may require our subsidiaries to adjust their taxable income
under the contractual arrangements they currently have in place with our VIEs in a manner that would materially and adversely affect their ability to pay
dividends and other distributions to us.

Any limitation on the ability of our PRC subsidiaries to distribute dividends or other payments to their respective shareholders could materially and
adversely limit our ability to grow, make investments or acquisitions that could be beneficial to our businesses, pay dividends or otherwise fund and
conduct our business.

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

Under PRC laws, legal documents for corporate transactions are executed using the chop or seal of the signing entity or with the signature of a legal
representative whose designation is registered and filed with the relevant branch of the SAMR. In order to secure the use of our chops and seals, we have
established internal control procedures and rules for using these chops and seals. In any event that the chops and seals are intended to be used, the
responsible personnel will submit the application which will then be verified and approved by authorized employees in accordance with our internal control
procedures and rules. In addition, in order to maintain the physical security of our chops, we generally have them stored in secure locations accessible
only to authorized employees. Although we monitor such authorized employees, the procedures may not be sufficient to prevent all instances of abuse or
negligence. There is a risk that our employees could abuse their authority, for example, by entering into a contract not approved by us or seeking to gain
control of any of our subsidiaries or VIEs. If any employee obtains, misuses or misappropriates our chops and seals or other controlling non-tangible
assets for whatever reason,
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we could experience disruption to our normal business operations. We may have to take corporate or legal action, which could involve significant time and
resources to resolve and divert management from our operations. In addition, the affected entity 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.

PRC regulation of loans to and direct investment in PRC entities by offshore holding companies may delay us from using the proceeds of
this offering to make loans or additional capital contributions to our PRC subsidiaries and to make loans to our VIEs, which could materially
and adversely affect our liquidity and our ability to fund and expand our business.

Any funds we transfer to our PRC subsidiaries, either as a shareholder loan or as an increase in registered capital, as well as any loans we provide
to our VIEs, are subject to approval by or registration with relevant governmental authorities in China. According to the relevant PRC regulations on FIEs in
China, capital contributions to our PRC subsidiaries are subject to the registration with SAMR or its local counterpart and registration with a local bank
authorized by the State Administration of Foreign Exchange, or the SAFE. In addition, (i) any foreign loan procured by our PRC subsidiaries is required to
be registered with the SAFE or its local branches and (ii) any of our PRC subsidiaries may not procure loans which exceed the difference between its total
investment amount and registered capital or, as an alternative, only procure loans subject to the calculation approach and limitation as provided by the
People's Bank of China. Additionally, any medium or long-term loans to be provided by us to our VIEs must be registered with the NDRC and the SAFE or
its local branches. We may not be able to obtain these government approvals or complete such registrations in a timely manner, or at all, with respect to
future capital contributions or foreign loans by us to our PRC subsidiaries or loans by us to our VIEs. If we fail to receive such approvals or complete such
registration or filing, our ability to use the proceeds of this offering to capitalize our PRC operations may be negatively affected, which could 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 Renminbi into foreign currencies and, in certain cases, the remittance of currency out
of China. We receive our revenues primarily in Renminbi. Under our current corporate structure, our Cayman Islands holding company primarily relies on
dividend payments from our PRC subsidiaries to fund any cash and financing requirements we may have. Under existing PRC foreign exchange
regulations, payments of current account items, including profit distributions, interest payments and trade and service-related foreign exchange
transactions, can be made in foreign currencies without prior approval of the SAFE by complying with certain procedural requirements. Specifically, under
the existing foreign exchange restrictions, without prior approval of the SAFE, cash generated from the operations of our PRC subsidiaries in China may
be used to pay dividends to our company. However, approval from or registration with appropriate government authorities is required where Renminbi is to
be converted into foreign currency and remitted out of China to pay capital expenses such as the repayment of loans denominated in foreign currencies.
As a result, we need to obtain SAFE approval to use cash generated from the operations of our PRC subsidiaries and VIEs to pay off their respective debt
in a currency other than Renminbi owed to entities outside China, or to make other capital expenditure payments outside China in a currency other than
Renminbi. The PRC government may at its discretion restrict access to foreign currencies for current account transactions in the future. If the foreign
exchange control system prevents us from obtaining sufficient foreign currencies to satisfy
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our foreign currency demands, we may not be able to pay dividends in foreign currencies to our shareholders, including holders of our ADSs.

China's M&A Rules and certain other PRC regulations establish complex procedures for certain acquisitions of PRC companies, 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 itself, these include the Regulations on Mergers and
Acquisitions of Domestic Enterprises by Foreign Investors, or the M&A Rules, adopted by six PRC regulatory agencies in 2006 and amended in 2009 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 the PRC Ministry
of Commerce be notified in advance of any change-of-control transaction in which a foreign investor takes control of a PRC domestic enterprise. In
addition, pursuant to relevant anti-monopoly laws and regulations, the SAMR should be notified in advance of any concentration of undertaking if certain
thresholds are triggered. In light of the uncertainties relating to the interpretation, implementation and enforcement of the anti-monopoly laws and
regulations of the PRC, we cannot assure you that the anti-monopoly law enforcement agency will not deem our future acquisitions or investments to have
triggered filing requirement for anti-monopoly review. 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 the PRC Ministry of Commerce, 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 clearance from the SAMR and approval from the PRC Ministry of Commerce, may delay or
inhibit our ability to complete such transactions, which could affect our ability to expand our business or maintain our market share.

PRC regulations relating to the establishment of offshore special purpose companies by PRC residents may subject our PRC resident
beneficial owners or our PRC subsidiaries to liability or penalties, limit our ability to inject capital into our PRC subsidiaries, limit our PRC
subsidiaries' ability to increase their registered capital or distribute profits to us, or may otherwise adversely affect us.

In July 2014, the 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, which requires PRC residents (including
PRC individuals and PRC corporate entities) to register with the SAFE or its local branches in connection with their establishment or control of an offshore
entity established for the purpose of overseas investment or financing with such PRC residents' legally owned assets or equity interests in domestic
enterprises or offshore assets or interests. 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. In addition, such PRC residents must update their SAFE registrations when the offshore special purpose
vehicle undergoes material events relating to any change of basic information (including change of such PRC citizens or residents, name and operation
term), increases or decreases in investment amount, transfers or exchanges of shares, or mergers or divisions. According to the Circular on Further
Simplifying and Improving Foreign
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Exchange Administration Policy on Direct Investment, which became effective on June 1, 2015, applications for foreign exchange registration of inbound
foreign direct investments and outbound overseas direct investments, including those required under SAFE Circular 37, will be filed with qualified banks
instead of the SAFE. The term "control" under SAFE Circular 37 is broadly defined as the operation rights, beneficiary rights or decision-making rights
acquired by PRC residents in the offshore special purpose vehicles, or SPVs, by means of acquisition, trust, proxy, voting rights, repurchase, convertible
bonds or other arrangements. If any PRC shareholder of such SPVs fails to make the required registration or to update the previously filed registration, the
subsidiary of such SPVs in China may be prohibited from distributing theirs profits or the proceeds from any capital reduction, share transfer or liquidation
to the SPVs, and the SPVs may also be prohibited from making additional capital contributions into their subsidiary in China.

We have notified all individuals or entities who directly or indirectly hold shares in our Cayman Islands holding company and are known to us as
PRC residents to complete the foreign exchange registrations. However, we may not be informed of the identities of all the PRC individuals or entities
holding direct or indirect interest in our company, nor can we compel our beneficial owners to comply with the SAFE registration requirements. As a result,
we cannot assure you that all of our shareholders or beneficial owners who are PRC residents have complied with, and will in the future make, obtain or
update any applicable registrations or approvals required by SAFE regulations. In addition, concerning the uncertainty of the application of SAFE Circular
37, some of our current beneficial owners who are PRC residents failed to complete or update their SAFE registrations to address the changes of their
offshore interest. Failure by such shareholders or beneficial owners to comply with SAFE regulations, or failure by us to amend the foreign exchange
registrations of our PRC subsidiaries, 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, which could adversely affect our business and prospects.

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

In February 2012, the SAFE promulgated the Notices on Issues Concerning the Foreign Exchange Administration for Domestic Individuals
Participating in Stock Incentive Plan of Overseas Publicly Listed Company, replacing earlier rules promulgated in 2007. Pursuant to these rules, PRC
citizens and non-PRC citizens who reside in China for a continuous period of not less than one year who participate in any stock incentive plan of an
overseas publicly listed company, subject to a few exceptions, are required to register with the SAFE through a domestic qualified agent, which could be
the PRC subsidiaries of such overseas-listed company, and complete certain other procedures. See "Regulation — Regulation Related to Stock Incentive
Plans". We and our executive officers and other employees who are PRC citizens or who reside in the PRC for a continuous period of not less than one
year and who have been or will be granted incentive shares or options are subject to these regulations. Failure to complete the SAFE registrations may
subject us or them to fines and legal sanctions. We also face regulatory uncertainties that could restrict our ability to adopt additional incentive plans for
our directors, executive officers and employees under PRC law.

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

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

We believe 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
PRC enterprise income on our worldwide income at the rate of 25% and we will be required to withhold a 10% withholding tax from dividends we pay to
our shareholders that are non-resident enterprises, including the holders of our ADSs. In addition gains realized on the sale or other disposition of our
ADSs or class A ordinary shares may be subject to PRC tax, at a rate of 10% in the case of non-PRC enterprises or 20% in the case of non-PRC
individuals (in each case, subject to the clauses of any applicable tax treaty), if such gains are deemed to be from the PRC. It is unclear whether non-PRC
shareholders of our company would be able to claim the benefits of any tax treaties between their country of tax residence and the PRC in the event that
we are treated as a PRC resident enterprise. Any such tax may reduce the returns on your investment in the ADSs.

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

On February 3, 2015, the SAT issued the Public Notice Regarding Certain Corporate Income Tax Matters on Indirect Transfer of Properties by Non-
Tax Resident Enterprises, or SAT Bulletin 7. SAT Bulletin 7 extends its tax jurisdiction to transactions involving the transfer of taxable assets through
offshore transfer of a foreign intermediate holding company. In addition, SAT Bulletin 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
Bulletin 7 also brings challenges to both foreign transferor and transferee (or other person who is obligated to pay for the transfer) of taxable assets. On
October 17, 2017, the SAT issued the Announcement of the State Administration of Taxation on Issues Concerning the Withholding of Non-resident
Enterprise Income Tax at Source, or SAT Bulletin 37, which came into effect on December 1, 2017. SAT Bulletin 37 further clarifies the practice and
procedure of the withholding of non-resident enterprise income tax.
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Where a non-resident enterprise transfers taxable assets indirectly by disposing of the equity interests of an overseas holding company, which is an
Indirect Transfer, the non-resident enterprise as either transferor or transferee, or the PRC entity that directly owns the taxable assets, may report such
Indirect Transfer to the relevant tax authority. Using a "substance over form" principle, the PRC tax authority may disregard the existence of the overseas
holding company if it lacks a reasonable commercial purpose and was established for the purpose of reducing, avoiding or deferring PRC tax. As a result,
gains derived from such Indirect Transfer may be subject to PRC enterprise income tax, and the transferee or other person who is obligated to pay for the
transfer is obligated to withhold the applicable taxes, currently at a rate of 10% for the transfer of equity interests in a PRC resident enterprise.

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

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

We are a company incorporated under the laws of the Cayman Islands, we conduct substantially all of our operations in China, and substantially all
of our assets are located in China. In addition, all our senior executive officers reside within China for a significant portion of the time and most are PRC
nationals. In addition, China does not have treaties providing for the reciprocal recognition and enforcement of judgments of courts with the Cayman
Islands and many other countries and regions. Even if you are successful in bringing an action of this kind, PRC laws may render you unable to enforce a
judgment against our assets or the assets of our directors and officers. For more information regarding the relevant PRC laws, see "Enforceability of Civil
Liabilities".

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 litigations
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 Related 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.
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Discontinuation of any of the preferential tax treatments and government subsidies or imposition of any additional taxes and surcharges
could adversely affect our financial condition and results of operations.

Under the PRC Enterprise Income Tax Law and its implementation rules, the statutory enterprise income tax rate is 25%, but certain "software
enterprise" and "high and new technology enterprises”, are qualified for a preferential enterprise income tax rates subject to certain qualification criteria. A
"software enterprise", which is reassessed annually, is entitled to favorable income tax rate of 0% for the first two years after qualification, and 12.5% for
the subsequent three years. In addition, a "high and new technology enterprise”, which is reassessed every three years, is entitled to favorable income tax
rate of 15%. Currently certain PRC subsidiary and consolidated variable interest entity of us are enjoying favorable tax rates as software enterprise or high
and new technology enterprise. If any of these entities fails to maintain its qualified status, experiences any increase in the enterprise income tax rate, or
faces any discontinuation, retroactive or future reduction or refund of any of the preferential tax treatments currently enjoyed, our business, financial
condition and results of operations could be materially and adversely affected.

Further, in the ordinary course of our business, we are subject to complex income tax and other tax regulations, and significant judgment is required
in the determination of a provision for income taxes. Although we believe our tax provisions are reasonable, if the PRC tax authorities successfully
challenge our position and we are required to pay tax, interest and penalties in excess of our tax provisions, our financial condition and results of
operations would be materially and adversely affected.

The approval of the CSRC 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 require an overseas special purpose vehicle formed for listing purposes through acquisitions of PRC domestic companies and
controlled by PRC companies or individuals to obtain the approval of the CSRC prior to the listing and trading of such special purpose vehicle's securities
on an overseas stock exchange. The interpretation and application of the regulations remain unclear, and this offering may ultimately require approval from
the CSRC. If the CSRC approval is required, it is uncertain how long it will take us to obtain such approval and any failure to obtain or delay in obtaining
the approval for this offering would subject us to sanctions imposed by the CSRC and other PRC regulatory agencies, which could include fines and
penalties on our operations in China, restrictions or limitations on our ability to pay dividends outside of China, and other forms of sanctions that may
materially and adversely affect our business, results of operations and financial condition.

Our PRC legal counsel has advised us that, based on its understanding of the current PRC laws and regulations, we will not be required to submit
an application to the CSRC for the approval of the listing and trading of our ADSs on the [New York Stock Exchange/ Nasdag Stock Market]. However, we
cannot assure you that relevant PRC government agencies, including the CSRC, would reach the same conclusion as our PRC legal counsel, and hence
we may face regulatory actions or other sanctions from the CSRC or other PRC regulatory agencies. These regulatory agencies may impose fines and
penalties on our operations in China, limit our operating privileges in China, delay or restrict the repatriation of the proceeds from this offering into China or
take other actions that could have a material adverse effect on our business, financial condition, results of operations and prospects, as well as the trading
price of the ADSs. The CSRC or other PRC regulatory agencies also may take actions requiring us, or making it advisable for us, to halt this offering
before settlement and delivery of the ADSs offered hereby. Consequently, if you engage in market trading or other activities in anticipation of and prior to
settlement and delivery, you do so at the risk that settlement and delivery may not occur. In addition, if the CSRC or other regulatory

55




Table of Contents

agencies later promulgate new rules or explanations requiring that we obtain their approvals for this offering, we may be unable to obtain a waiver of such
approval requirements, if and when procedures are established to obtain such a waiver. Any uncertainties and/or negative publicity regarding such
approval requirement could have a material adverse effect on the trading price of the ADSs.

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

Our auditor, the independent registered public accounting firm that issues the audit report included elsewhere in this prospectus, as an auditor of
companies that are traded publicly in the United States and a firm registered with the Public Company Accounting Oversight Board (United States), or the
PCAOB, is subject to laws in the United States pursuant to which the PCAOB conducts regular inspections to assess its compliance with the applicable
professional standards. Since our auditors are located in China, a jurisdiction where the PCAOB has been unable to conduct inspections without the
approval of the Chinese authorities, they are not currently inspected by the PCAOB.

In May 2013, the PCAOB announced that it had entered into a Memorandum of Understanding on Enforcement Cooperation with 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, the CSRC or the PRC Ministry of Finance in the United States and the PRC, respectively. The PCAOB
continues to be in discussions with the CSRC, and the PRC Ministry of Finance to permit joint inspections in the PRC of audit firms that are registered with
PCAOB and audit Chinese companies that trade on U.S. exchanges. On December 7, 2018, the SEC and the PCAOB issued a joint statement highlighting
continued challenges faced by the U.S. regulators in their oversight of financial statement audits of U.S.-listed companies with significant operations in
China. The joint statement reflects a heightened interest in an issue that has vexed U.S. regulators in recent years. On April 21, 2020, the SEC and the
PCAOB issued another joint statement reiterating the greater risk that disclosures will be insufficient in many emerging markets, including China,
compared to those made by U.S. domestic companies. In discussing the specific issues related to the greater risk, the statement again highlights the
PCAOB's inability to inspect audit work and practices of accounting firms in China with respect to their audit work of U.S. reporting companies. On June 4,
2020, the U.S. President issued a memorandum ordering the President's Working Group on Financial Markets to submit a report to the President within
60 days of the memorandum that includes recommendations for actions that can be taken by the executive branch and by the SEC or PCAOB on Chinese
companies listed on U.S. stock exchanges and their audit firms, in an effort to protect investors in the U.S. However, it remains unclear what further
actions, if any, the U.S. executive branch, the SEC and PCAOB will take to address the problem.

This lack of the PCAOB inspections in China prevents the PCAOB from fully evaluating audits and quality control procedures of our independent
registered public accounting firm. As a result, we and investors in our ordinary shares are deprived of the benefits of such PCAOB inspections. The
inability of the PCAOB to conduct inspections of auditors in China makes it more difficult to evaluate the effectiveness of our independent registered public
accounting firm's audit procedures or quality control procedures as compared to auditors outside of China that are subject to the PCAOB inspections,
which could cause investors and potential investors in our stock to lose confidence in our audit procedures and reported financial information and the
quality of our financial statements.
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As part of a continued regulatory focus in the United States on access to audit and other information currently protected by national law, in particular
China's, in June 2019, a bipartisan group of lawmakers introduced bills in both houses of the U.S. Congress, which if passed, would require the SEC to
maintain a list of issuers for which PCAOB is not able to inspect or investigate an auditor report issued by a foreign public accounting firm. The proposed
Ensuring Quality Information and Transparency for Abroad-Based Listings on our Exchanges (EQUITABLE) Act prescribes increased disclosure
requirements for these issuers and, beginning in 2025, the delisting from U.S. national securities exchanges of issuers included on the SEC's list for three
consecutive years. On May 20, 2020, the U.S. Senate passed S. 945, the Holding Foreign Companies Accountable Act (the "Kennedy Bill"). If passed by
the U.S. House of Representatives and signed by the U.S. President, the Kennedy Bill would amend the Sarbanes-Oxley Act of 2002 to direct the SEC to
prohibit securities of any registrant from being listed on any of the U.S. securities exchanges or traded "over-the-counter" if the auditor of the registrant's
financial statements is not subject to PCAOB inspection for three consecutive years after the law becomes effective. Enactment of any of such legislations
or other efforts to increase U.S. regulatory access to audit information could cause investor uncertainty for affected issuers, including us, the market price
of our ADSs could be adversely affected, and we could be delisted if we are unable to cure the situation to meet the PCAOB inspection requirement in
time. It is unclear if and when any of such proposed legislations will be enacted. Furthermore, there have been recent media reports on deliberations within
the U.S. government regarding potentially limiting or restricting China-based companies from accessing U.S. capital markets. If any such deliberations
were to materialize, the resulting legislation may have material and adverse impact on the stock performance of China-based issuers listed in the United
States.

Proceedings instituted by the SEC against certain PRC-based accounting firms, including our independent registered public accounting
firm, could result in financial statements being determined to not be in compliance with the requirements of the Exchange Act.

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

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

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

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 to be not in compliance with the requirements of the Exchange Act. Such a determination could ultimately lead to the delisting of the ADSs or
deregistration from the SEC, or both, which would substantially reduce or effectively terminate the trading of the ADSs in the United States.

The current tension in international trade, particularly with regard to U.S. and China trade policies, may adversely impact our business,
financial condition, and results of operations.

Although cross-border business may not be an area of our focus, if we plan to expand our business internationally in the future, any unfavorable
government policies on international trade, such as capital controls or tariffs, may affect the demand for our products and services, impact our competitive
position, or prevent us from being able to conduct business in certain countries. If any new tariffs, legislation, or regulations are implemented, or if existing
trade agreements are renegotiated, such changes could adversely affect our business, financial condition, and results of operations. Recently, there have
been heightened tensions in international economic relations, such as the one between the United States and China. The U.S. government has recently
imposed, and has recently proposed to impose additional, new, or higher tariffs on certain products imported from China to penalize China for what it
characterizes as unfair trade practices. China has responded by imposing, and proposing to impose additional, new, or higher tariffs on certain products
imported from the United States. Following mutual retaliatory actions for months, on January 15, 2020, the United States and China entered into the
Economic and Trade Agreement Between the United States of America and the People's Republic of China as a phase one trade deal, effective on
February 14, 2020.

Although the direct impact of the current international trade tension, and any escalation of such tension, on the housing transaction services industry
in China is uncertain, the negative impact on general, economic, political and social conditions may adversely impact our business, financial condition and
results of operations.

Risks Related to Our ADSs and This Offering

An active trading market for our Class A ordinary shares or our ADSs may not develop and the trading price for our ADSs may fluctuate
significantly.

We plan to apply to list our ADSs on the [New York Stock Exchange/Nasdaqg Stock Market]. Prior to the completion of this offering, there has been
no public market for our ADSs or our Class A ordinary shares, and we cannot assure you that a liquid public market for our ADSs will develop. If an active
public market for our ADSs does not develop following the completion of this offering, the market price and liquidity of our ADSs may be materially and
adversely affected. The initial public offering price for our ADSs will be determined by negotiation between us and the
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underwriters based upon several factors, and the trading price of our ADSs after this offering could decline below the initial public offering price. As a
result, investors in our securities may experience a significant decrease in the value of their ADSs.

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

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

. variations in our revenues, earnings, cash flow;

. fluctuations in operating metrics;

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

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

. changes in financial estimates by securities analysts;

. detrimental negative publicity about us, our competitors or our industry;

. additions or departures of key personnel;

. release of lockup or other transfer restrictions on our outstanding equity securities or sales of additional equity securities;
. regulatory developments affecting us or our industry; and

. potential litigation or regulatory investigations.

Any of these factors may result in large and sudden changes in the volume and price at which the ADSs will trade. 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 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.
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Our 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 and issued ordinary shares are divided into Class A ordinary shares and Class B ordinary shares immediately prior to the completion
of this offering. In respect of matters requiring the votes of shareholders, holders of Class A ordinary shares and Class B ordinary shares vote together as
a single class except as may otherwise be required by law, and holders of Class A ordinary shares are entitled to one vote per share while holders of
Class B ordinary shares are entitled to ten votes per share. Each Class B ordinary share is convertible into one Class A ordinary share at any time by the
holder thereof, while Class A ordinary shares are not convertible into Class B ordinary shares under any circumstances. Upon any transfer of Class B
ordinary shares by a holder thereof to any person or entity that is not an affiliate of the holder, such Class B ordinary shares are automatically and
immediately converted into an equal number of Class A ordinary shares.

Upon the completion of this offering, Mr. ZUO Hui, our chairman of the board, will beneficially own ordinary shares
(comprising Class A ordinary shares and Class B ordinary shares), representing % of the aggregate voting power of our total issued
and outstanding ordinary shares due to the disparate voting powers associated with our dual-class voting structure, assuming that the underwriters do not
exercise their option to purchase additional ADSs. See "Principal Shareholders". After this offering, Mr. ZUO will have considerable influence over matters
requiring shareholder approval, such as electing directors and approving material mergers, acquisitions, or other business combination transactions. This
concentration of ownership may discourage, delay, or prevent a change of 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.

Our dual-class voting structure may render the ADSs representing our Class A ordinary shares ineligible for inclusion in certain stock
market indices, and thus adversely affect the trading price and liquidity of the ADSs.

We cannot predict whether our dual-class share structure with different voting rights will result in a lower or more volatile market price of the ADSs,
in adverse publicity, or other adverse consequences. Certain index providers have announced restrictions on including companies with multi-class share
structures in certain of their indices. For example, S&P Dow Jones and FTSE Russell have changed 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. As a result, our dual-class voting structure may prevent the inclusion of the
ADSs representing our Class A ordinary shares in such indices, which could adversely affect the trading price and liquidity of the ADSs representing our
Class A ordinary shares. In addition, several shareholder advisory firms have announced their opposition to the use of multiple class structure and our
dual-class structure may cause shareholder advisory firms to publish negative commentary about our corporate governance, in which case the market
price and liquidity of the ADSs could be adversely affected.
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If securities or industry analysts cease to publish research or reports about our business, or if they adversely change their
recommendations regarding the ADSs, the market price for the ADSs and trading volume could decline.

The trading market for the ADSs will be influenced by research or reports that industry or securities analysts publish about our business. If one or
more analysts who cover us downgrade the ADSs, the market price for the ADSs would likely decline. If one or more of these analysts cease to cover us
or fail to regularly publish reports on us, we could lose visibility in the financial markets, which, in turn, could cause the market price or trading volume for
the 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 if this would result in the company being unable to pay its debts as they fall due in the ordinary course of business. Even if our board of
directors decides to declare and pay dividends, the timing, amount and form of future dividends, if any, will depend on our future results of operations and
cash flow, our capital requirements and surplus, the amount of distributions, if any, received by us from our subsidiaries, our financial condition, contractual
restrictions and other factors deemed relevant by our board of directors. Accordingly, the return on your investment in 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, representing the difference between the initial public offering price
of per ADS, and our adjusted net tangible book value per ADS, after giving effect to our sale of the ADSs offered in this offering. In addition, you may
experience further dilution in connection of the issuance of Class A ordinary shares upon the exercise or vesting, as the case may be, of our share
incentive awards. See "Dilution” for a more complete description of how the value of your investment in the ADSs will be diluted upon completion of 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.

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
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the application of the net proceeds of this offering. We cannot assure you that the net proceeds will be used in a manner that would improve our results of
operations or increase the ADS price, nor that these net proceeds will be placed only in investments that generate income or appreciate in value.

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 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 shareholders 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.

[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 the ADSs.

We have conditionally adopted an [amended and restated memorandum and articles of association] that will become effective immediately prior to
the completion of this offering. Our post-offering memorandum and articles of association contain provisions to limit the ability of others to acquire control
of our company or cause us to engage in change-of-control transactions. These provisions could have the effect of depriving our shareholders of an
opportunity to sell their shares at a premium over prevailing market prices by discouraging third parties from seeking to obtain control of our company in a
tender offer or similar transaction. Our board of directors has the authority, without further action by our shareholders, to issue preferred shares in one or
more series and to fix their designations, powers, preferences, privileges and relative participating, optional or special rights and the qualifications,
limitations or restrictions, including dividend rights, conversion rights, voting rights, terms of redemption and liquidation preferences, any or all of which
may be greater than the rights associated with our ordinary shares, including ordinary shares represented by ADSs. Preferred shares could be issued
quickly with terms calculated to delay or prevent a change in control of our company or make removal of management more difficult. If our board of
directors decides to issue preferred shares, the price of the ADSs may fall and the voting and other rights of the holders of our ordinary shares and the
ADSs may be materially and adversely affected.]
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The voting rights of holders of ADSs are limited by the terms of the deposit agreement, and you may not be able to exercise your right to
direct the voting of the underlying ordinary shares represented by your ADSs.

Holders of ADSs do not have the same rights as our registered shareholders. As a holder of ADSs, you will not have any direct right to attend
general meetings of our shareholders or to cast any votes at such meetings. You will only be able to exercise the voting rights attached to the ordinary
shares underlying your ADSs indirectly by giving voting instructions to the depositary in accordance with the provisions of the deposit agreement. Where
any matter is to be put to a vote at a general meeting, then upon receipt of your voting instructions, the depositary will try, as far as is practicable, to vote
the underlying ordinary shares represented by your ADSs in accordance with your instructions. You will not be able to directly exercise your right to vote
with respect to the underlying ordinary shares unless you cancel and withdraw the shares and become the registered holder of such shares prior to the
record date for the general meeting.

When a general meeting is convened, you may not receive sufficient advance notice of the meeting to withdraw the ordinary shares represented by
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 underlying ordinary shares represented by your
ADSs and from becoming the registered holder of such shares prior to the record date, so that you would not be able to attend the general meeting or to
vote directly. Where any matter is to be put to a vote at a general meeting, upon our instruction the depositary will notify you of the upcoming vote and will
arrange to deliver our voting materials to you. 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 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 underlying ordinary shares represented by your ADSs are voted
and you may have no legal remedy if the underlying ordinary shares represented by 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.

Further, under the deposit agreement for the ADSs, if you do not vote, the depositary will give us a discretionary proxy to vote the Class A ordinary
shares underlying your ADSs at shareholders' meetings unless:

. 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;
. a matter to be voted on at the meeting would 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 you cannot prevent our Class A ordinary shares underlying your ADSs from being voted, except under
the circumstances described above. This may adversely affect your interests and make it more difficult for ADS holders to influence the
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management of our company. Holders of our Class A ordinary shares are not subject to this discretionary proxy.
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.

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. 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 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 [fourth amended and
restated memorandum and articles of association], the Companies Law (2020 Revision) of the Cayman Islands and the common law of the Cayman
Islands. The rights of shareholders to take action against our directors, actions by our minority shareholders and the fiduciary duties of our directors to us
under Cayman Islands law are to a large extent governed by the common law of the Cayman Islands. The common law of the Cayman Islands is derived
in part from comparatively limited judicial precedent in the Cayman Islands as well as from the common law of England, the decisions of whose courts are
of persuasive authority, but are not binding, on a court in the Cayman Islands. The rights of our shareholders and the fiduciary duties of our directors under
Cayman Islands law are not as clearly established as they would be under statutes or judicial precedents in some jurisdictions in the United States. In
particular, the Cayman Islands has a less developed body of securities laws than the United States. Some U.S. states, such as Delaware, have more fully
developed and judicially interpreted bodies of corporate law than the Cayman Islands. In addition, Cayman Islands companies may not have the standing
to initiate a shareholder derivative action in a federal court of the United States.
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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 post-offering 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 Law 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".

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

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

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

The deposit agreement governing the ADSs representing our ordinary shares provides that, to the fullest extent permitted by law, ADS holders
waive the right to a jury trial 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, by a federal or state court in the City of New York, which has nonexclusive jurisdiction over matters arising
under 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 waive 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 entering into the deposit agreement.
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If you or any other holders or beneficial owners of ADSs bring a claim against us or the depositary in connection with matters arising under the
deposit agreement or the ADSs, including claims under federal securities laws, you or such other holder or beneficial owner may not be entitled to a jury
trial with respect to such claims, which may have the effect of limiting and discouraging lawsuits against us or the depositary. If a 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 permitted by applicable law, an action could proceed under the terms of the deposit agreement
with a jury trial. No condition, stipulation or provision of the deposit agreement or ADSs serves as a waiver by any holder or beneficial owner of ADSs or by
us or the depositary of compliance with any substantive provision of the U.S. federal securities laws and the rules and regulations promulgated thereunder.

As a company incorporated in the Cayman Islands, we are permitted to adopt certain home country practices in relation to corporate
governance matters that differ significantly from the [NYSE/Nasdaq] listing standards.

As a Cayman Islands company listed on the [NYSE/Nasdaq], we are subject to the [NYSE/Nasdaq] listing standards, which requires listed
companies to have, among other things, a majority of their board members to be independent and independent director oversight of executive
compensation and nomination of directors. However, [NYSE/Nasdaq] rules permit a foreign private issuer like us to follow the corporate governance
practices of its home country. Certain corporate governance practices in the Cayman Islands, which is our home country, may differ significantly from the
[NYSE/Nasdaq] listing standards.

We are permitted to elect to rely on home country practice to be exempted from the corporate governance requirements. If we choose to follow
home country practice in the future, our shareholders may be afforded less protection than they would otherwise enjoy if we complied fully with the
[NYSE/Nasdaq] listing standards.

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

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

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

. the sections of the Exchange Act regulating the solicitation of proxies, consents, or authorizations in respect of a security registered under
the Exchange Act;

. the sections of the Exchange Act requiring insiders to file public reports of their stock ownership and trading activities and liability for insiders
who profit from trades made in a short period of time; and

. the selective disclosure rules by issuers of material nonpublic information under Regulation FD.
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We will be required to file an annual report on Form 20-F within four months of the end of each fiscal year. In addition, we intend to publish our
results on a quarterly basis as press releases, distributed pursuant to the rules and regulations of the [NYSE/Nasdaq]. Press releases relating to financial
results and material events will also be furnished to the SEC on Form 6-K. However, the information we are required to file with or furnish to the SEC will
be less extensive and less timely compared to that required to be filed with the SEC by U.S. domestic issuers. As a result, you may not be afforded the
same protections or information that would be made available to you were you investing in a U.S. domestic issuer.

We may be a passive foreign investment company, which could result in adverse U.S. federal income tax consequences to U.S. investors
owning the ADSs or our Class A ordinary shares.

A non-U.S. corporation, such as our company will be considered a passive foreign investment company, or "PFIC", for any taxable year if either (i) at
least 75% of its gross income is passive income or (ii) at least 50% of the value of its assets (generally based on an average of the quarterly values of the
assets during a taxable year) is attributable to assets that produce or are held for the production of passive income. Although the law in this regard is not
entirely clear, we treat our consolidated VIEs 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 of operations in our
consolidated U.S. GAAP financial statements. If it were determined, however, that we are not the owner of our consolidated VIEs for U.S. federal income
tax purposes, we would likely be treated as a PFIC for the current taxable year and any subsequent taxable year.

Assuming that we are the owner of our consolidated VIEs for U.S. federal income tax purposes, and based upon our current and projected income
and assets, including the proceeds from this offering, and the expected price of the ADSs in the offering, we do not expect to be a PFIC for the current
taxable year or the foreseeable future. However, no assurance can be given in this regard because the determination of whether we will be or become a
PFIC is a factual determination made annually that will depend, in part, upon the composition of our income and assets and the value of our assets.
Fluctuations in the market price of the ADSs may cause us to be or become a PFIC for the current or future taxable years because the value of our assets
for purposes of the asset test, including the value of our goodwill and unbooked intangibles, may be determined by reference to the market price of the
ADSs from time to time (which may be volatile). If our market capitalization subsequently declines, we may be or become a PFIC for the current taxable
year or future taxable years. Furthermore, 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. Under circumstances where our revenue from activities that produce passive income significantly increases
relative to our revenue from activities that produce non-passive income, or where we determine not to deploy significant amounts of cash for active
purposes, our risk of becoming a PFIC may substantially increase.

If we were treated as a PFIC for any taxable year during which a U.S. investor held an ADS or a Class A ordinary share, certain adverse U.S.
federal income tax consequences could apply to the U.S. Holder. See "Taxation — United States Federal Income Tax Considerations — Passive Foreign
Investment Company Rules".

We will incur increased costs as a result of being a public company.

Upon completion of this offering, we will become a public company and expect to incur significant legal, accounting and other expenses that we did
not incur as a private company. The Sarbanes-Oxley Act of 2002, as well as rules subsequently implemented by the SEC [and NYSE/
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Nasdagq], 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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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.

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 goals and strategies;

. our future business development, financial condition and results of operations;
. expected changes in our revenues, costs or expenditures;

. our ability to empower services and facilitate transactions on our platform;

. our expectation regarding the use of proceeds from this offering;

. competition in our industry;

. relevant government policies and regulations relating to our industry;

. our ability to protect our systems and infrastructures from cyber-attacks;

. our dependence on the integrity of brokerage brands, stores and agents on our platform;
. general economic and business conditions in China and globally; 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 — Our Challenges”, "Risk Factors", "Management's Discussion and Analysis of Financial Condition and Results of Operations",
"Business", "Regulation" and other sections in this prospectus. You should read thoroughly this prospectus and the documents that we refer to with the
understanding that our actual future results may be materially different from and worse than what we expect. We qualify all of our forward-looking
statements by these cautionary statements.

This prospectus contains certain data and information that we obtained from various government and private publications. Statistical data in these
publications also include 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 market data are later found to be incorrect, actual results may differ from
the
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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$ , or approximately US$ if the underwriters
exercise their option to purchase additional ADSs in full, after deducting underwriting discounts and commissions and the estimated offering expenses
payable by us. These estimates are based upon an assumed initial public offering price of US$ per ADS, which is the midpoint of the price range
shown on the front page of this prospectus. A US$1.00 increase (decrease) in the assumed initial public offering price of US$ per ADS would
increase (decrease) the net proceeds to us from this offering by US$ , assuming the number of ADSs offered by us, as set forth on the front cover
of this prospectus, remains the same and after deducting the estimated underwriting discounts and commissions and estimated expenses payable by us.

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

. approximately for our research and development, to continue to invest in our platform functions and infrastructure technologies
including big data, artificial intelligence and virtual reality;

. approximately for expansion of our service offerings and exploration of business operations into new geographical areas; and

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

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

Pending any use described above, 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 variable interest entities 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, if at all. See "Risk Factors — Risks Related to Doing Business in China — PRC regulation of loans to and direct investment in
PRC entities by offshore holding companies may delay us from using the proceeds of this offering to make loans or additional capital contributions to our
PRC subsidiaries and to make loans to our VIEs, which could materially and adversely affect our liquidity and our ability to fund and expand our business.

[We will not receive any of the proceeds from the sale of ADSs by the selling shareholders.]
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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 if this would result in our company being unable to pay its debts
as they fall due in the ordinary course of business. Even if 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 subsidiaries in China for our cash requirements,
including any payment of dividends to our shareholders. PRC regulations may restrict the ability of our PRC subsidiaries to pay dividends to us. See
"Regulation — Regulation Related to Foreign Exchange and Dividend Distribution Regulation on Dividend Distribution”.

If we pay any dividends on our ordinary shares, we will pay those dividends which are payable in respect of the class A ordinary shares underlying
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 class A ordinary shares underlying the ADSs held by such ADS holders, subject to the terms of the deposit agreement, including the fees
and expenses payable thereunder. See "Description of American Depositary Shares". Cash dividends on our ordinary shares, if any, will be paid in U.S.
dollars.
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CAPITALIZATION

The following table sets forth our capitalization as of March 31, 2020:

on an actual basis;

on a pro forma basis to reflect the automatic conversion and the re-designation of all 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 all 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 (ii) the issuance and sale
of class A ordinary shares in the form of ADSs by us in this offering at an assumed initial public offering price of

Us$ per ADS, the midpoint of the estimated range of the initial public offering price shown on the front cover of this prospectus, after
deducting the underwriting discounts and commissions and estimated offering expenses payable by us, assuming the underwriters do not
exercise the option to purchase additional ADSs.
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You should read this table together with our consolidated financial statements and the related notes included elsewhere in this prospectus and the
information under "Management's Discussion and Analysis of Financial Condition and Results of Operations".

As of March 31, 2020

Pro Forma
Actual Pro Forma As Adjusted®
RMB US$ RMB US$ RMB Us$
(in thousands)
Mezzanine Equity
Series B convertible redeemable preferred shares (US$0.0001
par value; 59,696,752 issued and outstanding as of March 31,
2020; no shares issued and outstanding, pro forma or pro
forma as adjusted) 6,501,921 918,247 — —
Series C convertible redeemable preferred shares (US$0.0001
par value; 94,113,635 issued and outstanding as of March 31,
2020; no shares issued and outstanding, pro forma or pro
forma as adjusted) 12,337,091 1,742,330 — —
Series D convertible redeemable preferred shares (US$0.0001
par value; 86,167,106 issued and outstanding as of March 31,
2020; no shares issued and outstanding, pro forma or pro
forma as adjusted) 12,036,316 1,699,853 — —
Series D+ convertible redeemable preferred shares (US$0.0001
par value; 62,175,831 issued and outstanding as of March 31,
2020; no shares issued and outstanding, pro forma or pro
forma as adjusted 10,190,870 1,439,225 — —
Total Mezzanine Equity 41,066,198 5,799,655 — —
Shareholders' Deficit:
KE Holdings Inc. shareholders' deficit:
Ordinary Shares 202 29 416 59
Additional paid-in capital 1,840,586 259,940 42,906,570 6,059,565
Statutory reserves 254,012 35,873 254,012 35,873
Accumulated other comprehensive income 234,320 33,092 234,320 33,092
Accumulated deficit (13,095,084) (1,849,379) (13,095,084) _ (1,849,379)
Total KE Holdings Inc. shareholders' deficit (10,765,964) (1,520,445) 30,300,234 4,279,210
Non-controlling interests 84,466 11,929 84,466 11,929
Total Shareholders' Deficit(? (10,681,498) _(1,508,516) _ 30,384,700 _ 4,291,139
Total Mezzanine Equity and Shareholders' Deficit 30,384,700 4,291,139 30,384,700 4,291,139
Notes:
1) The pro forma as adjusted information discussed above is illustrative only. Our additional paid-in capital, accumulative deficit, accumulative other comprehensive

income, total shareholder's deficit and total capitalization following the completion of this offering are subject to adjustment based on the actual initial public
offering price and other terms of this offering determined at pricing.

2) A US$1.00 increase (decrease) in the assumed initial public offering price of US$ per ADS, which is the midpoint of the estimated range of the initial

public offering price shown on the front cover of this prospectus, would increase (decrease) each of additional paid-in capital, total shareholders' deficit, and total
capitalization by US$ million.
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DILUTION

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

Our net tangible book value as of March 31, 2020 was US$3.6 billion, or US$6.03 per ordinary share on an as-converted basis as of that date and
uss per ADS. Net tangible book value represents the amount of our total consolidated tangible assets, less the amount of our total consolidated
liabilities. Dilution is determined by subtracting net tangible book value per ordinary share on an as-converted basis, after giving effect to the additional
proceeds we will receive from this offering, from the assumed initial public offering price of US$ per class A ordinary share, which is the midpoint of
the estimated initial public offering price range set forth on the front cover of this prospectus, and after deducting underwriting discounts and commissions
and estimated offering expenses payable by us. Because the class A ordinary shares and class B ordinary shares have the same dividend and other
rights, except for voting and conversion rights, the dilution is presented based on all issued and outstanding ordinary shares, including class A ordinary
shares and class B ordinary shares.

Without taking into account any other changes in net tangible book value after March 31, 2020, other than to give effect to our sale of the ADSs
offered in this offering at the assumed initial public offering price of US$ per ADS, which is the midpoint of the estimated initial public offering price
range shown on the front cover of this prospectus, 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, 2020 would have been US$ , or US$ per ordinary share
and US$ per ADS. This represents an immediate increase in net tangible book value of US$ per ordinary share and US$ per ADS
to the existing shareholders and an immediate dilution in net tangible book value of US$ per ordinary share and US$ per ADS to investors
purchasing ADSs in this offering. The following table illustrates such dilution:

Per Ordinary Share Per ADS
Assumed initial public offering price Uss$ Us$
Net tangible book value as of March 31, 2020 Uss$ uss$
Pro forma net tangible book value after giving effect to the conversion of our
preferred shares us$ uss$
Pro forma as adjusted net tangible book value after giving effect to the
conversion of our preferred shares and this offering Uss$ uss$
Amount of dilution in net tangible book value to new investors in this offering ~ US$ uss$
A US$1.00 increase (decrease) in the assumed initial public offering price of US$ per ADS would increase (decrease) our pro forma as
adjusted net tangible book value after giving effect to this offering by US$ , the pro forma as adjusted net tangible book value per ordinary share
and per ADS after giving effect to this offering by US$ per ordinary share and US$ per ADS, and the dilution in pro forma as adjusted net
tangible book value per ordinary share and per ADS to new investors in this offering by US$ per ordinary share and US$ per ADS,

assuming no change to the number of ADSs offered by us as set forth on the front cover of this prospectus, and after deducting underwriting discounts and
commissions and estimated offering expenses payable by us.
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The following table summarizes, on a pro forma as adjusted basis as of March 31, 2020, 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.

Average
Ordinary Shares Price Per Average
Purchased Total Consideration Ordinary Price Per
Number  Percent Amount Percent Share ADS
Existing shareholders Uss$ %US$ us$
New investors UsS$ %US$ US$

Total US$ 100.0%

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

As of the date of this prospectus, options to purchase 16,393,083 class A ordinary shares have been granted and outstanding with an average
exercise price of US$0.0001. 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 under the laws of the Cayman Islands as an exempted company with limited liability. We are incorporated in the Cayman
Islands to take advantage of certain benefits associated with being a Cayman Islands exempted company, such as:

. political and economic stability;

. an effective judicial system;

. a favorable tax system;

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

Most of our operations are conducted in China, and substantially all of our assets are located in China. A majority of our directors and executive
officers are nationals or residents of jurisdictions other than the United States and most 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 individuals, or to bring an action against us or these
individuals in the United States, or to enforce against us or them judgments obtained in United States courts, including judgments predicated upon the civil
liability provisions of the securities laws of the United States or any state in the United States.

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

We have been informed by Maples and Calder (Hong Kong) LLP, our counsel as to Cayman Islands law, that the United States and the Cayman
Islands do not have a treaty providing for reciprocal recognition and enforcement of judgments of U.S. courts in civil and commercial matters and 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, predicated upon the civil liability provisions of the securities laws of the United States or any state in the United States, or (ii) entertain original
actions brought in the Cayman Islands against us or our directors or officers, predicated upon the securities laws of the United States or any state in the
United States. We have also been advised by Maples and Calder (Hong Kong) LLP that a judgment obtained in any federal or state court in the United
States will be recognized and enforced in the courts of the Cayman Islands at common law, without any re-examination of the merits of the underlying
dispute, by an action commenced on the foreign judgment debt in the Grand Court of the Cayman Islands, provided such judgment (i) is given by a foreign
court of competent jurisdiction, (ii) imposes on the judgment debtor a liability to pay a liquidated sum for which the judgment has been given, (iii) is final,
(iv) is not in respect of taxes, a fine or a penalty, and (v) was not obtained in a manner and is
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not of a kind the enforcement of which is contrary to natural justice or the public policy of the Cayman Islands.

However, the Cayman Islands courts are unlikely to enforce a judgment obtained from the United States courts under the civil liability provisions of
the securities laws if such judgment is determined by the courts of the Cayman Islands to give rise to obligations to make payments that are penal or
punitive in nature. Because the courts of the Cayman Islands have yet to rule on whether such judgments are penal or punitive in nature, it is uncertain
whether such civil liability judgments from U.S. courts would be enforceable in the Cayman Islands.

Han Kun Law Offices, 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.

Han Kun Law Offices 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. 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 in 2001 through Beijing Lianjia Real Estate Brokerage Co., Ltd., or Beijing Lianjia, which was founded in September
2001 by Mr. ZUO Hui, our founder and chairman of the board of directors. Beijing Lianjia and its subsidiaries developed various businesses over time and
expanded nationwide in China. From November 2016 to January 2017, we restructured Beijing Yiju Taihe Technology Co., Ltd., or Yiju Taihe, which was
originally a subsidiary of Beijing Lianjia and operated the financial service business, to mirror the holding structure substantially identical to that of Beijing
Lianjia. In November 2017, we incorporated Tianjin Xiaowu Information & Technology Co., Ltd., or Tianjin Xiaowu, to conduct operations related to value-
added telecommunication services.

Along with the launch of our Beike platform, we incorporated KE Holdings Inc. in the Cayman Islands in July 2018 as our holding company. From
July 2018 to June 2019, KE Holdings Inc. established a series of intermediary holding entities which directly or indirectly hold the equity interests in Beike
(Tianjin) Investment Co., Ltd., or Beike Tianjin, Jinbei (Tianjin) Technology Co., Ltd., or Jinbei Technology, Beike Jinke (Tianjin) Technology Co., Ltd., or
Beike Jinke, and Beike (China) Investment Holdings Limited, or Beike Investment, all of which are our wholly-owned PRC subsidiaries (collectively,
"WFOESs"). Through a series of transactions, most of the original subsidiaries and all of operating branches of Beijing Lianjia have become wholly-owned
by the applicable WFOEs and our other PRC subsidiaries.

As part of the reorganization, most of the shareholders of Beijing Lianjia and Yiju Taihe or such shareholders' affiliates subscribed for ordinary
shares, Series B and C convertible redeemable preferred shares of KE Holdings Inc., as applicable, substantially in proportion to their respective equity
interests in Beijing Lianjia and Yiju Taihe prior to the reorganization. Further, through a series of reorganization transactions, KE Holdings Inc. obtained
control over Beijing Lianjia, Yiju Taihe and Tianjin Xiaowu through contractual arrangements.

Due to the restrictions imposed by PRC laws and regulations on foreign ownership of companies engaged in value-added telecommunication
services, finance business and certain other businesses, our WFOEs entered into a series of contractual arrangements, as amended and restated, with
Beijing Lianjia, Tianjin Xiaowu and Yiju Taihe (collectively, "VIEs"), respectively, through which we obtained control over the VIES. As a result, we are
regarded as the primary beneficiary of the VIEs and their subsidiaries. We treat them as our consolidated affiliated entities under U.S. GAAP, and have
consolidated the financial results of these entities in our consolidated financial statements in accordance with U.S. GAAP. For more details and risks
related to our variable interest entity structure, please see "— Contractual Arrangements with our VIEs and their Shareholders" and "Risk Factors — Risks
Related to Our Corporate Structure"”.
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Corporate Structure

The following diagram illustrates our corporate structure, including our principal subsidiaries, the VIEs and their principal subsidiaries, and other
entities that are material to our business, as of the date of this prospectus:

KE Holdings Inc.
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¥ ¥ r
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Contractual armangements. For more details, see “Comporate History and
Strueture—Contraciual Arramgements with Our VIEs and Theie Shareholderss.”

Note:

1) Shareholders of Beijing Lianjia are (i) Mr. ZUO Hui, Mr. SHAN Yigang and entities controlled by Mr. ZUO Hui or Mr. SHAN Yigang, holding 75% in aggregate and (ii) several other
individuals and entities affiliated with us, holding 25% in aggregate. Shareholders of Tianjin Xiaowu are Mr. ZUO Hui and Mr. SHAN Yigang, holding 94% and 6%, respectively.
Shareholders of Yiju Taihe are (i) Beijing Lianjia, holding 80%; (ii) Mr. ZUO Hui, Mr. SHAN Yigang and entities controlled by Mr. ZUO Hui or Mr. SHAN Yigang, holding 16% in
aggregate and (jii) several other individuals and entities affiliated with us, holding 4% in aggregate. Mr. ZUO Hui is our founder and chairman of the board and Mr. SHAN Yigang is
our executive director.
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) Include Beijing Fangyuan Real Estate Consulting Services Co., Ltd., Beijing Lianjia Gaoce Real Estate Brokerage Co., Ltd., Deyou Real Estate Agency Co., Ltd., Shanghai Deyou
Property Consulting Co., Ltd., Shenzhen Lianjia Real Estate Brokerage Co., Ltd., Shenzhen Fangjianghu Technology Co., Ltd., Sichuan Lianjia Real Estate Brokerage Co., Ltd.,
Chengdu Fangjianghu Information Technology Co., Ltd., Tianjin Lianjia Baoye Real Estate Agency Co., Ltd., Tianjin Lianjia Fangjianghu Technology Co., Ltd., and Zhengzhou
Fangjianghu Information Technology Co., Ltd.

?3) Beijing Zhongrongxin Financing Guarantee Co., Ltd. owns 95% of the total equity interest, and Beijing Zhonghetai Investment Consulting Co., Ltd,. a wholly-owned subsidiary of
Yiju Taihe, owns the remaining 5%.

Contractual Arrangements with Our VIEs and Their Shareholders

Current PRC laws and regulations impose certain restrictions or prohibitions on foreign ownership of companies that engage in value-added
telecommunication services, financial services and certain other businesses. We are a company registered in the Cayman Islands. See
"Regulation — Regulations Related to Foreign Investment". Our WFOEs are considered as foreign-invested enterprises. The following is a summary of the
currently effective contractual arrangements by and among our WFOEs, our VIEs and their respective shareholders. Terms contained in each set of
contractual arrangements with our VIEs and their respective shareholders are substantially similar. These contractual arrangements enable us to
(i) exercise effective control over our VIEs; (ii) receive substantially all of the economic benefits of our VIEs; (iii) have the pledge right over the equity
interests in our VIEs as the pledgee; and (iv) have an exclusive option to purchase all or part of the equity interests in and assets of our VIEs when and to
the extent permitted by PRC law.

Arrangements that provide us effective control over our VIEs

Power of Attorney Agreements. Pursuant to the power of attorney agreements among our WFOEs, our VIEs and their respective shareholders,
each shareholder of our VIEs irrevocably undertakes to appoint the WFOE, or a PRC citizen designated by the WFOE as his/its attorney-in-fact to exercise
all of his/its rights as a shareholder of our VIEs, including, but not limited to, the right to convene and attend shareholders' meeting, vote on any resolution
that requires a shareholder vote, such as appoint or remove directors and other senior management, and other voting rights pursuant to the then-effective
articles of association (subject to the amendments) of our VIEs. Each power of attorney agreement is irrevocable and remains in effect as long as the
shareholder continues to be a shareholder of our VIEs.

Equity Pledge Agreements. Pursuant to the equity pledge agreements among our WFOEs, our VIEs and their respective shareholders,
shareholders of our VIEs pledged all of their respective equity interests in our VIEs to our WFOES as security for performance of the obligations of our
VIEs and their shareholders under the exclusive business cooperation agreements, the power of attorney agreements, the exclusive option agreements
and the equity pledge agreements. As of the date of this prospectus, we have registered all such equity pledges in Beijing Lianjia, Yiju Taihe and Tianjin
Xiaowu with the local branch of the SAMR in accordance with PRC laws to perfect their respective equity pledges. After the completion of the equity
pledge registrations, in the event of a breach by our VIEs or their shareholders of contractual obligations under these agreements, our WFOEs, as
pledgee, will have the right to request for enforcement of the pledge and have the priority right to receive the proceeds from auction or sale of the pledged
equity interests in our VIEs. The shareholders of our VIEs also undertake that, during the term of the equity pledge agreement, unless otherwise approved
by our WFOEs in writing, they will not transfer the pledged equity interests or create or allow any new pledge or other encumbrance on the pledged equity
interests.

Spousal Consent Letters. Pursuant to the spousal consent letters, each of the spouses of the applicable individual shareholders of our VIEs
acknowledges and confirms the execution of the relevant exclusive business cooperation agreement, equity pledge agreement, exclusive option
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agreement and power of attorney agreement, and unconditionally and irrevocably agrees that the equity interest in our VIEs held by and registered in the
name of his or her respective spouse will be disposed of pursuant to these agreements. In addition, each of them agrees not to assert any rights over the
equity interest in our VIEs held by his or her respective spouses. In addition, in the event that any of them obtains any equity interest in our VIEs held by
their respective spouses for any reason, such spouses agree to be bound by similar obligations and agree to enter into similar contractual arrangements.

Agreements that allow us to receive economic benefits from our VIEs

Exclusive Business Cooperation Agreements. Pursuant to the exclusive cooperation agreements among our WFOEs and our VIEs,
respectively, our WFOEs have the exclusive right to provide our VIEs with services related to, among other things, comprehensive technical support,
professional training, consulting services and marketing and promotional services. Without prior written consent of our WFOEs, our VIEs agree not to
directly or indirectly accept the same or any similar services provided by any others regarding the matters ascribed by the exclusive business cooperation
agreements. Our VIEs agree to pay our WFOEs services fees, the amount of which will be determined by our WFOEs. Our WFOEs have the exclusive
ownership of intellectual property rights created as a result of the performance of the agreements. The agreements will remain effective except that our
WFOEs are entitled to terminate the agreements in writing.

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

Exclusive Option Agreements. Pursuant to the exclusive option agreements among our WFOEs, our VIEs and their respective shareholders, the
shareholders of each of our VIEs irrevocably grant the respective WFOE an exclusive option to purchase, or have its designated person to purchase, at its
discretion, to the extent permitted under PRC law, all or part of their equity interests in our VIEs. The purchase price with respect to the equity interests in
Tianjin Xiaowu shall be the amount of paid-in capital or the lowest price permitted by applicable PRC law, and the purchase price with respect to the equity
interests in other VIEs shall be the higher of RMB1 or the lowest price permitted by applicable PRC law. The shareholders of our VIEs further undertake to
pay to our WFOEs any dividends and other distributions they receive in relation to the equity interests they held in the VIEs, to the extent permitted by
PRC law. The shareholders of our VIEs undertake that, without prior written consent of our WFOEs, they will not create any pledge or encumbrance on
their equity interests in our VIEs, approve any transfer or in any manner disposal of their equity interests, or any disposition of any assets of our VIEs
(other than limited exceptions). The shareholders of each of our VIEs agree, among other things, without prior written consent of our WFOES, not to cause
the relevant VIEs to merge with any other entities, increase or decrease its registered capital, declare or distribute dividends, amend its articles of
association, enter into any material contract (other than those occurring in the ordinary course of business), appoint or remove its directors, supervisors or
other management, be liquidated or dissolved (unless mandated by PRC laws), lend or borrow money (except for payables incurred in the ordinary course
of business other than through loans), or undertake any actions that may adversely affect our VIEs' operating status and asset value. These agreements
will remain effective till all of the equity interests of the relevant VIEs have been transferred to our WFOEs and/or its designated person, or our WFOEs
and VIEs collaterally agree to terminate the agreement. Jinbei Technology has unilateral right to terminate the agreement with Tianjin Xiaowu.

In the opinions of Han Kun Law Offices, our PRC legal counsel:

. the ownership structures of our WFOEs and our VIEs, all currently and immediately after giving effect to this offering, do not and will not
violate applicable PRC laws or regulations currently in effect; and
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. the contractual arrangements among our WFOES, our VIEs and their respective shareholders governed by PRC law, both currently and
immediately after giving effect to this offering, are and will be valid and binding, and do not and will not violate applicable PRC laws or
regulations currently in effect, except that the pledges on the equity interests in our VIEs would not be deemed validly created until they are
registered with the competent administration for market regulation.

However, we have been further advised by our PRC legal counsel that there are substantial uncertainties regarding the interpretation and
application of current and future PRC laws, regulations and rules. Accordingly, the PRC regulatory authorities may in the future take a view that is contrary
to or otherwise different from the above opinions of our PRC legal counsel. If the PRC government finds that the agreements that establish the structure
for operating our business do not comply with PRC government restrictions on foreign investment in our businesses, we could be subject to severe
penalties including being prohibited from continuing operations. See "Risk Factors — Risks Relating to Our Corporate Structure — If the PRC government
finds that the agreements that establish the structure for operating some of our operations in China do not comply with PRC regulations relating to the
relevant industries, or if these regulations or the interpretation of existing regulations change in the future, we could be subject to severe penalties or be
forced to relinquish our interests in those operations”. and "Risk Factors — Risks Relating to Doing Business in China — Uncertainties with respect to the
PRC legal system could materially and adversely affect us".
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SELECTED CONSOLIDATED FINANCIAL AND OPERATING DATA

The following selected consolidated statements of operations for the years ended December 31, 2017, 2018 and 2019, selected consolidated
balance sheet data as of December 31, 2017, 2018 and 2019, and selected consolidated cash flow data for the years ended December 31, 2017, 2018
and 2019 have been derived from our audited consolidated financial statements included elsewhere in this prospectus. Selected financial data for our
fiscal years ended December 31, 2015 and 2016 is omitted as such data is not available on the same basis as the financial information for subsequent
periods and would not be available without unreasonable effort and expense. The following selected consolidated statements of operations for the three
months ended March 31, 2019 and 2020, selected consolidated balance sheet data as of March 31, 2020, and selected consolidated cash flow data for
the three months ended March 31, 2019 and 2020 have been derived from our unaudited condensed consolidated financial statements included
elsewhere in this prospectus. Our consolidated financial statements are prepared and presented in accordance with accounting principles generally
accepted in the United States of America, or U.S. GAAP. Our historical results are not necessarily indicative of results expected for future periods. You
should read this Selected Consolidated Financial and Operating Data section together with our
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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,
2017 2018 2019 2019 2020
RMB RMB RMB Us$ RMB RMB Us$

(in thousands, except for share and per share data)
Net revenues
Existing home transaction

services 18,461,231 20,154,642 24,568,508 3,469,736 6,019,381 3,375,332 476,688
New home transaction services 6,419,251 7,471,924 20,273,860 2,863,216 1,964,521 3,452,735 487,619
Emerging and other services 625,216 1,019,933 1,172,538 165,594 175,855 291,692 41,195
Total net revenues 25,505,698 28,646,499 46,014,906 6,498,546 8,159,757 7,119,759 1,005,502
Cost of revenues:

Commission — split (933,162) (1,393,167)  (11,154,698) (1,575,344) (542,255) (2,140,436) (302,287)

Commission and

compensation — internal (15,663,301)  (15,767,582)  (19,444,127) (2,746,035) (4,644,561) (3,554,617) (502,008)

Cost related to stores (3,543,781) (3,400,545) (3,078,672) (434,792) (738,267) (717,662) (101,353)

Others (597,397) (1,215,229) (1,069,365) (151,023) (134,699) (205,512) (29,024)
Gross profit 4,768,057 6,869,976 11,268,044 1,591,352 2,099,975 501,532 70,830
Sales and marketing expenses (998,575) (2,489,692) (3,105,899) (438,637) (634,031) (577,095) (81,501)
General and administrative

expenses(t) (4,281,571) (4,927,367) (8,376,531) (1,182,992) (1,054,310) (1,105,029) (156,060)
Research and development

expenses (251,802) (670,922) (1,571,154) (221,889) (312,050) (450,761) (63,660)
Others 625,553 718,940 509,776 71,993 157,077 251,105 35,463
Income (loss) before income

tax expense (138,338) (499,065) (1,275,764) (180,173) 256,661 (1,380,248) (194,928)
Income tax benefit (expense) (399,283) 71,384 (904,363) (127,720) (90,901) 148,861 21,023
Net income (loss) (537,621) (427,681) (2,180,127) (307,893) 165,760 (1,231,387) (173,905)

Weighted average number of
ordinary shares used in
computing net loss per
share, basic and diluted 269,038,865 272,513,176 275,647,105 275,647,105 275,981,181 294,033,338 294,033,338

Net loss per share attributable
to ordinary shareholders

— Basic (5.36) (8.76) (14.69) (2.08) (0.86) (6.54) (0.92)

— Diluted (5.36) (8.76) (14.69) (2.08) (0.86) (6.54) (0.92)

Note:

1) Including share-based compensations of RMB476 million, RMB382 million, RMB2,956 million (US$417 million), nil and nil for 2017, 2018 and 2019 and the three

months ended March 31, 2019 and 2020, respectively.
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The following table presents our selected consolidated balance sheet data as of the dates indicated:

Summary Consolidated Balance
Sheet Data

Cash and cash equivalents

Total current assets

Total non-current assets

Total assets

Total current liabilities

Total non-current liabilities

Total liabilities

As of December 31,

As of March 31,

2017 2018 2019 2020
RMB RMB RMB US$ RMB Uss$
(in thousands)
5,236,100 9,115,649 24,319,332 3,434,546 15,538,844 2,194,504
24,067,931 27,374,784 51,912,486 7,331,444 46,380,397 6,550,163
7,512,004 11,491,480 15,352,826 2,168,233 14,860,128 2,098,651
31,579,935 38,866,264 67,265,312 9,499,677 61,240,525 8,648,814
16,047,286 20,572,881 27,797,675 3,925,782 22,876,987 3,230,848
3,095,864 3,434,843 7,932,045 1,120,219 7,978,838 1,126,827
19,143,150 24,007,724 35,729,720 5,046,001 30,855,825 4,357,675

The following table presents our selected consolidated cash flow data for the periods indicated:

For the Year Ended December 31,

For the Three Months Ended

March 31,

2017

2018

2019

2019

2020

RMB

RMB

RMB

US$

RMB

RMB

US$

Selected
Consolidated Cash
Flow Data

Net cash (used in)
provided by
operating activities

Net cash (used in)
provided by
investing activities

Net cash (used in)
provided by
financing activities

Effect of exchange
rate change on
cash, cash
equivalents and
restricted cash

(6,456,226)

(2,783,562)

9,576,284

(330)

3,216,797

2,609,149

(1,282,408)

416

112,626

(3,873,722)

23,026,396

(94,922)

(in thousands)

15,906

(547,074)

3,251,948

(13,406)

(1,000,933)

(348,181)

3,934,414

(94,336)

(4,089,101)

(5,176,363)

(898,389)

131,392

(577,492)

(731,042)

(126,877)

18,556

Net increase
(decrease) in cash,
cash equivalents
and restricted cash

Cash, cash
equivalents and
restricted cash at
the beginning of the
period

336,166

7,880,078

4,543,954

8,216,244

19,170,378

12,760,198

2,707,374

1,802,085

2,490,964

12,760,198

(10,032,461)

31,930,576

(1,416,855)

4,509,459

Cash, cash
equivalents and
restricted cash at

the end of the period 8,216,244

12,760,198

31,930,576

4,509,459

15,251,162

21,898,115

3,092,604

Contribution Margin and Non-GAAP Metrics

We also review contribution margin to measure segmental profitability, and adjusted net income (loss) and adjusted EBITDA, two non-GAAP

measures, to evaluate our business, measure
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our performance, identify trends affecting our business, formulate business plans and make strategic decisions.
Contribution margin

The table below sets forth the contribution margin for each of our business lines for the periods indicated.

For the Three Months Ended

For the Year Ended December 31, March 31,
2017 2018 2019 2019 2020
RMB RMB RMB US$ RMB RMB Us$

(in thousands, except for percentages)
Contribution (existing home

transaction services) 5,635,332 7,731,846 9,554,244 1,349,317 2,224,328 548,611 77,479
Contribution margin (existing
home transaction services) 30.5% 38.4% 38.9% 38.9% 37.0% 16.3% 16.3%
Contribution (new home
transaction services) 2,866,263 3,027,822 4,918,700 694,653 617,565 629,607 88,917
Contribution margin (new home
transaction services) 44.7% 40.5% 24.3% 24.3% 31.4% 18.2%  18.2%
Contribution (emerging and other
services) 407,640 726,082 943,137 133,196 131,048 246,488 34,811
Contribution margin (emerging
and other services) 65.2% 71.2% 80.4% 80.4% 74.5% 84.5% 84.5%

We define contribution for each service line as the revenue less the direct compensation to our internal agents and sales professionals, and split
commission to connected agents and other sales channels for such services. We define contribution margin as a percentage of contribution bearing to
revenue.
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The following table presents the calculation to arrive at contribution from net revenue, for each of the periods indicated:

For the Three Months Ended

For the Year Ended December 31, March 31,
2017 2018 2019 2019 2020
RMB RMB RMB US$ RMB RMB US$

(in thousands)
Existing home
transaction
services
Net revenues 18,461,231 20,154,642 24,568,508 3,469,736 6,019,381 3,375,332 476,688
Less: Commission
and compensation (12,825,899) (12,422,796) (15,014,264) (2,120,419) (3,795,053) (2,826,721) (399,209)

Contribution 5,635,332 7,731,846 9,554,244 1,349,317 2,224,328 548,611 77,479
New home
transaction
services
Net revenues 6,419,251 7,471,924 20,273,860 2,863,216 1,964,521 3,452,735 487,619

Less: Commission
and compensation (3,552,988) (4,444,102) (15,355,160) (2,168,563) (1,346,956) (2,823,128) (398,702)
Contribution 2,866,263 3,027,822 4,918,700 694,653 617,565 629,607 88,917

Emerging and other

services
Net revenues 625,216 1,019,933 1,172,538 165,594 175,855 291,692 41,195
Less: Commission

and compensation (217,576) (293,851) (229,401) (32,398) (44,807) (45,204) (6,384)
Contribution 407,640 726,082 943,137 133,196 131,048 246,488 34,811

Contribution margin demonstrates the margin that we generate after costs directly attributable to the respective revenue streams, including existing
home transaction services, new home transaction services, and emerging and other services. The costs and expenses related to the platform
infrastructure built-up and enhancement, including cost related to our Lianjia stores and the development cost of our technological platform, which are not
directly attributable to the respective revenue streams, are not deducted from revenue when calculating contribution.

Adjusted net income (loss) and adjusted EBITDA

In addition to net income (loss), we also use adjusted net income (loss) and adjusted EBITDA to evaluate our business. We have included these
non-GAAP financial measures in this prospectus because they are key measures used by our management to evaluate our operating performance.
Accordingly, we believe that they provide useful information to investors and others in understanding and evaluating our operating results in the same
manner as our management team and board of directors. Our calculation of these non-GAAP financial measures may differ from similarly-tited non-GAAP
measures, if any, reported by our peer companies. They should not be considered in isolation from, or as a substitute for, financial information prepared in
accordance with U.S. GAAP.

We define adjusted net income (loss) as net income (loss), excluding (i) share-based compensation expenses, (ii) amortization of intangible assets
resulting from acquisitions and business cooperation agreement, (iii) changes in fair value from long term investments, loan receivables measured at fair
value and contingent consideration and (iv) the tax effects on the above adjustments. We expand our business through acquisitions along the value chain
of housing transactions, including the acquisition of Zhonghuan Real Estate Agency in 2019, a regional real estate brokerage firm. We also entered into a
business cooperation agreement with Tencent in 2018, which grants us the access to its advertising resources and allows us to use Tencent's cloud
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services. Amortization of intangible assets arising from these acquisitions and the business cooperation agreement with Tencent is excluded as item (ii)
above when adjusted net income (loss) is calculated.

We define adjusted EBITDA as net income (loss), excluding (i) interest income, net, (ii) income tax expenses (benefit), (iii) depreciation of property
and equipment, (iv) amortization of intangible assets, (v) share-based compensation expenses, and (vi) changes in fair value from long term investments,
loan receivables measured at fair value and contingent consideration.

Investors should note that some adjustment expenses are related to assets that contribute to revenue generation.

The following table presents a reconciliation of net loss to adjusted net income (loss) and adjusted EBITDA for each of the periods indicated:

For the Three Months Ended

For the Year Ended December 31, March 31,
2017 2018 2019 2019 2020
RMB RMB RMB US$ RMB RMB US$
(in thousands)
Net income (loss) (537,621) (427,681) (2,180,127) (307,893) 165,760 (1,231,387) (173,905)
Add (less):
Share-based compensation
expenses 475,783 382,196 2,955,590 417,409 — — —

Amortization of intangible

assets resulting from

acquisitions and business

cooperation agreement 133,481 127,825 450,413 63,610 13,791 153,047 21,614
Changes in fair value from

long term investments, loan

receivables measured at fair

value and contingent

consideration 4,015 52,801 428,422 60,505  (48,641) (12,723) (1,797)
Tax effects on non-GAAP
adjustments() (5,003) (4,339) 1,705 241 430 695 98
Adjusted net income (loss) 70,655 130,802 1,656,003 233,872 131,340 (1,090,368) (153,990)
Net income (loss) (537,621) (427,681) (2,180,127) (307,893) 165,760 (1,231,387) (173,905)
Add (less):
Intt(arest)income, net (81,171) (121,374) (230,339)  (32,530) (55,361) (78,209)  (11,045)

Income tax expenses (benefit) 399,283 (71,384) 904,363 127,720 90,901 (148,861)  (21,023)
Depreciation of property and

equipment 674,202 653,376 561,995 79,369 137,176 114,364 16,151
Amortization of intangible

assets 137,001 138,918 477,323 67,411 17,445 157,481 22,241
Share-based compensation

expenses 475,783 382,196 2,955,500 417,409 — — —

Changes in fair value from
long term investments, loan
receivables measured at fair
value and contingent

consideration 4,015 52,801 428,422 60,505 (48,461) (12,723) (1,797)
Adjusted EBITDA 1,071,492 606,852 2,917,227 411,991 307,280 (1,199,335) (169,378)
Note:
1) Tax effects on non-GAAP adjustments primarily comprised of tax effects relating to the amortization of intangible assets resulting from acquisitions.
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Key Operating Metrics
GTV

The table below sets forth the GTV of our platform for each of existing and new home transactions, and emerging and other services for the periods
indicated.

For the Three Months

For the Year Ended December 31, Ended March 31,
2017 2018 2019 2019 2020
RMB RMB RMB US$ RMB RMB US$
(in millions)
Existing home transactions 737,721 821,932 1,297,371 183,224 272,442 195,662 27,632
New home transactions 252,587 280,808 747,637 105,587 76,184 116,474 16,449
Emerging and other services 24,099 50,366 82,686 11,677 11,181 17,731 2,504
Total 1,014,407 1,153,105 2,127,695 300,488 359,806 329,867 46,586

Number of stores and agents

We believe the numbers of real estate brokerage stores and agents on our platform demonstrate our scale and are crucial indicators of our
operations. The table below sets forth the number of stores and agents on our platform as of the dates indicated.

As of
As of December 31, March 31,

2017 2018 2019 2020
Number of stores 8,030 15,809 37,514 38,848
Number of agents 120,214 163,574 357,680 372,705
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

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

Overview

Beike is the leading integrated online and offline platform for housing transactions and services. We are a pioneer in building the industry
infrastructure and standards in China to reinvent how service providers and housing customers efficiently navigate and consummate housing transactions,
ranging from existing and new home sales, home rentals, to home renovation, financial services and other services. In 2019, we generated a GTV of
RMB2,128 billion (US$300.5 billion) and facilitated over 2.2 million housing transactions on our platform, making us China's largest housing transactions
and services platform, and the second largest commerce platform across all industries, according to the CIC Report.

We have three main revenue streams, namely existing home transaction services, new home transaction services, and emerging and other
services. For existing home transaction services, we generate revenues (i) from our own Lianjia brand where we charge commissions for existing home
sales and home rentals, and split of commissions from other brokerage firms that operate brokerage stores on Beike platform in collaboration with Lianjia
agents to complete transactions, (ii) from brokerage firms which own and operate brokerage stores on our Beike platform where we receive platform
service fees, and those under our franchise brands such as Deyou to which we charge an additional franchise fee, and (iii) by providing other value-added
services including transaction closing services, field work assistance such as on-site verification, agent recruiting and training services. For new home
transaction services, we recognize revenues from sales commissions charged to real estate developers. In addition, we generate revenues from a variety
of other home-related services, such as financial services and home renovation-related services.

Our total revenues increased by 12.3% from RMB25.5 billion in 2017 to RMB28.6 billion in 2018, and further by 60.6% to RMB46.0 billion
(US$6.5 billion) in 2019. Our total revenues decreased by 12.7% from RMB8.2 billion in the three months ended March 31, 2019 to RMB7.1 billion
(US$1.0 billion) in the three months ended March 31, 2020. Our net loss was RMB538 million, RMB428 million and RMB2,180 million (US$308 million) in
2017, 2018 and 2019, respectively. We recorded a net loss of RMB1,231 million (US$174 million) in the three months ended March 31, 2020, compared to
a net income of RMB166 million in the three months ended March 31, 2019. Excluding the impact of certain non-cash items, most importantly share-based
compensation expenses, we achieved an adjusted net income of RMB71 million in 2017, RMB131 million in 2018, RMB1,656 million (US$234 million) in
2019, RMB131 million in the three months ended March 31, 2019 and an adjusted net loss of RMB1,090 million (US$154 million) in the three months
ended March 31, 2020, and adjusted EBITDA of RMB1,071 million in 2017, RMB607 million in 2018, RMB2,917 million (US$412 million) in 2019,
RMB307 million in the three months ended March 31, 2019 and a negative adjusted EBITDA of RMB1,199 million (US$169 million) in the three months
ended March 31, 2020. See "— Contribution Margin and Non-GAAP Metrics" for a reconciliation of net income (loss) to adjusted net income (loss) and to
adjusted EBITDA.
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General Factors Affecting Our Results of Operations
We primarily engage in the residential real estate industry and are building an infrastructure for all industry participants in China. Activity level on our

platform is greatly influenced, temporarily or in the long term, by the overall growth and prosperity of the residential real estate industry, which in turn is
affected by many factors, including:

. China's overall economic growth,

. the increase in per capital disposable income,

. the change in price, supply and demand of existing and new homes in different geographic regions,
. the urbanization trend and demographic changes, and

. regulatory environment for China's residential real estate industry.

In particular, evolving regulatory regime has significantly affected, both positively and negatively, the growth of China's residential real estate
industry. The resulting fluctuations have affected the demand for real estate brokerage services. We expect the development of China's residential real
estate industry, especially penetration of brokerage services for housing transactions, to continue to have a significant impact on our results of operation in
the foreseeable future.

Specific Factors Affecting Our Results of Operations

While our business is exposed to general factors affecting the residential real estate industry in China, we believe our results of operations are
primarily and more directly affected by the following specific factors:

Our ability to attract housing customers and enhance customer experience

An increasing number of housing customers who use services rendered by the agents on our platform is one of the most important drivers of the
growth of transaction volume, which directly affects our revenues. Home ownership involves viral decisions by most housing customers, therefore they
tend to choose brokerage stores and agents that are most reliable and efficient in locating the ideal property and completing the transaction, and can
provide high service quality and transparency. Our deep understanding of China's residential real estate market and goodwill accumulated through our 18
years' operation have helped us gain trust from housing customers. In 2019, we facilitated over 2.2 million housing transactions on our platform and
generated a GTV of RMB2,128 billion (US$300.5 billion) in aggregate, increasing from around 1.1 million housing transactions and a GTV of
RMB1,153 billion in 2018.

We believe we are able to attract housing customers mainly through our online and offline touch points, extensive and authentic property listings,
and high-quality services by agents on our platform, which collectively enhance our ability to help buyers and sellers meet their objectives efficiently. We
aim to attract and retain more housing customers through our continuing efforts in enhancing customer experience, such as improving the service quality
of the agents on our platform, introducing innovative initiatives such as VR property showing and one-stop transaction service centers. As we gain trust
from customers through our services, they often refer us to their families, friends and contacts, and return to us when they have additional home-related
needs, be it home rentals, renovations or other services.
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Our ability to attract and retain real estate brokerage stores and agents on our platform

The growth in gross transaction value on our platform and platform service revenues are also affected by the number of real estate brokerage stores
and agents on our platform and their activity level. Since the inception of our Beike platform, we have attracted an increasing number of real estate
brokerage stores and agents to join our platform while maintaining high service quality. As of March 31, 2020, there were more than 370,000 real estate
agents and over 38,000 brokerage stores on our platform, representing 252 real estate brokerage brands, as compared to over 163,000 agents, 15,800
stores and 116 brands as of December 31, 2018.

Real estate brokerage stores and agents are attracted to our platform by the access to the extensive authentic property listing database, the large
number of housing customers, the efficiency and collaborative environment promoted by ACN, the thorough platform rules that ensure universally high
service quality, and the convenient modules on our platform, which we believe empower real estate brokerage stores and agents to efficiently navigate
business opportunities, deliver quality services and consummate transactions.

Our ability to increase cooperation with real estate developers

The increasing sales commission revenue earned from real estate developers for our new home transaction services contributed significantly to our
total revenue growth in 2019. The GTV generated from new home transactions on our platform increased significantly from RMB280.8 billion in 2018 to
approximately RMB747.6 billion in 2019.

As the supply and demand dynamics in China's residential real estate market become more balanced, we are increasingly valued by real estate
developers. We have achieved fast growth in new home transactions as an increasing number of real estate developers choose to work with us to take
advantage of the infrastructure our platform has built. We have established business relationships with leading real estate developers in China, including
all of the top 100 real estate developers in terms of contracted sales in 2019, according to the CIC Report. In 2019, we facilitated approximately 533,000
new home transactions, as compared to approximately 196,000 transactions in 2018.

We believe our reputation for high-quality service among the large housing customer base and our growing network of real estate brokerage stores
and agents that transact actively on our platform well position us to increase cooperation with existing and new real estate developers.

Our ability to better monetize the activities on our platform

The rapid adoption of our Beike platform has proven the compatibility of our infrastructure in empowering brokerage stores and agents. As of
December 31, 2019, there were more than 350,000 real estate agents and 37,000 brokerage stores on our platform, facilitating over 2.2 million housing
transactions in 2019. As our platform grows, we expect its network effect to improve matching and capture more transactions, which in turn will generate
greater opportunities for revenue growth, including commission fee, platform service fee, and franchise fee. We constantly improve our services and better
empower real estate agents on our platform so that they can transact more efficiently. We believe the improved transaction efficiency of agents on our
platform will in turn increase their stickiness to our service offerings, and potentially further increase their income and result in higher service fees to us as
a portion of their income.

Our ability to expand service offerings on our platform

Our platform brings us close to a variety of participants in China's housing transactions and services industry. In addition to housing customers,
brokerage agents and real estate developers,
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additional industry participants are drawn to our platform and actively transact and engage with each other. We see great potential to further monetize this
massive and active ecosystem by increasing our value proposition and expanding our service offerings to all participants. We plan to further expand our
offerings into areas such as home renovation, financial services and VR technology. We believe these efforts will help diversify our revenue mix.

Our ability to manage operating costs and expenses

Our results of operations are affected by our ability to control our operating costs and expenses. We expect our costs and expenses to continue to
increase as we grow our business and attract more agents, housing customers, developers and other industry participants to our platform. Our cost of
revenues consists primarily of compensation to internal agents and sales professionals, and split commission to connected agents and other sales
channels, as well as cost related to our Lianjia stores. We managed to improve operating efficiency and reduce the cost related to stores from
RMB3.5 billion in 2017, to RMB3.4 billion in 2018, and further to RMB3.1 billion (US$0.4 billion) in 2019 while still delivering a growth of commission
revenue. Our cost related to stores decreased slightly from RMB738 million in the three months ended March 31, 2019 to RMB718 million
(US$101 million) in the three months ended March 31, 2020. Our operating expenses increased year-on-year for the past three years as we launched and
expanded our platform in 2018 and 2019 and we incurred significant share-based compensation in 2019 to attract and retain talents required for our
platform business. Excluding share-based compensation expenses, our operating expenses as a percentage of revenue decreased from 26.9% in 2018 to
21.9% in 2019. We expect the absolute amount of operating expenses to continue increasing as we keep on investing and improving our infrastructure
and due to the additional expenses associated with maintaining as a public company after this offering.

We believe our massive scale, coupled with the network effect of our platform, will allow us to benefit more from substantial economies of scale. The
infrastructure cost associated with the operation of our platform does not increase at the same pace as our GTV and revenue growth, because a
significant portion of our platform infrastructure cost was incurred when we initially set up local operations in various cities and is generally fixed, and we
do not require a proportional increase in the size of our workforce to support our growth. As our business further grows, we believe we will be able to take
advantage of economies of scale to further improve our operational efficiency over time.
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Key Components of Results of Operations
Net revenues

Our revenues consist of revenues from existing home transaction services, new home transaction services, and emerging and other services. The
following table breaks down our total revenues in absolute amounts and as percentages of total revenues for the periods presented:

For the Year Ended December 31, For the Three Months Ended March 31,
2017 2018 2019 2019 2020
RMB % RMB % RMB US$ % RMB % RMB US$ %

(in thousands, except for percentages)

Net revenues

Existing home

transaction

services 18,461,231 72.4 20,154,642 70.4 24,568,508 3,469,736 53.4 6,019,381 73.8 3,375,332 476,688 47.4
New home

transaction

services 6,419,251 252 7,471,924 26.1 20,273,860 2,863,216 44.1 1,964,521 24.1 3,452,735 487,619 485
Emerging and other

services 625,216 2.4 1,019,933 3.5 1,172,538 165,594 2.5 175,855 2.1 291,692 41,195 4.1
Total net revenues 25,505,698 100.0 28,646,499 100.0 46,014,906 6,498,546 100.0 8,159,757 100.0 7,119,759 1,005,502 100.0

Existing home transaction services. We generate revenue (i) from our own Lianjia brand where we charge commissions for existing home sales
and home rentals, and split of commissions from other brokerage firms that operate brokerage stores on Beike platform in collaboration with Lianjia agents
to complete transactions, (ii) from brokerage firms which own and operate brokerage stores on our Beike platform where we receive platform service fees,
and those under our franchise brands such as Deyou to which we charge an additional franchise fee, and (iii) by providing other value-added services
including transaction closing services, field work assistance such as on-site verification, agent recruiting and training services.

New home transaction services. \We generate revenue from new home transaction services principally by earning sales commissions from real
estate developers for new home sales completed by us.

Emerging and other services. \We generate revenue from emerging and other services such as financial services and home renovation services.
Cost of revenues

Our cost of revenues consists primarily of compensation to our internal agents and sales professionals and split commissions to connected agents
and other sales channels, as well as cost related to Lianjia stores.

Our compensation paid to our internal agents and other sales professionals is composed of fixed salaries and variable commissions based on the
transactions they assist in closing; and we also pay commissions to connected agents and other sales channels for their services to assist us in
completing new home and existing home transactions. We are acting as the principal agent for all new home transactions and a majority of existing home
transactions. When connected agents and other sales channels assist us to complete these transactions, we will pay them a split of the total commissions
we receive, which is recorded as commission — split in our cost of revenue.

Costs related to stores mainly includes rent, decoration, and utility bills for real estate brokerage stores under our Lianjia brand.
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The following table sets forth the components of our cost of revenues by amounts and percentages of our total revenues for the periods presented:

For the Year Ended December 31, For the Three Months Ended March 31,
2017 2018 2019 2019 2020
RMB % RMB % RMB US$ % RMB % RMB US$ %

(in thousands, except for percentages)
Cost of revenues:
Commission — split 933,162 3.7 1,393,167 4.9 11,154,698 1,575,344 24.2 542,255 6.6 2,140,436 302,287 30.1
Commission and
compensation — internal 15,663,301 61.4 15,767,582 55.0 19,444,127 2,746,035 42.3 4,644,561 56.9 3,554,617 502,008 49.9

Cost related to stores 3,543,781 13.9 3,400,545 119 3,078,672 434,792 6.7 738,267 9.1 717,662 101,353 10.1
Others 597,397 _ 23 _ 1215229 _4.2 _ 1,069,365 _ 151,023 _ 2.3 134,699 _ 1.7 _ 205,512 _ 29,024 29
Total cost of revenues 20,737,641 81.3 21,776,523 76.0 34,746,862 4,907,194 75.5 6,059,782 74.3 6,618,227 934,672 93.0

Operating Expenses

Our operating expenses consist of sales and marketing expenses, general and administrative expenses, and research and development expenses.
The following table breaks down our total operating expenses by categories, both in absolute amount and as a percentage of total revenues, for the
periods presented:

For the Year Ended December 31, For the Three Months Ended March 31,
2017 2018 2019 2019 2020
RMB % RMB % RMB US$ % RMB % RMB US$ %

(in thousands, except for percentages)

Operating Expenses:
Sales and marketing expenses 998,575 3.9 2,489,692 8.7 3,105,899 438,637 6.7 634,031 7.8 577,095 81,501 8.1
General and administrative

expenses 4,281,571 16.8 4,927,367 17.2 8,376,531 1,182,992 18.2 1,054,310 129 1,105,029 156,060 15.6
Research and development

expenses 251,802 1.0 670922 23 1,571,154 221,889 3.4 _ 312,050 3.8 _ 450,761 _ 63,660 _6.3
Total operating expenses 5,531,948 21.7 8,087,981 28.2 13,053,584 1,843,518 28.3 2,000,391 24.5 2,132,885 301,221 30.0

Sales and marketing expenses. Our sales and marketing expenses mainly consist of (i) advertising and promotional expenses (ii) salaries,
bonuses and benefits for our personnel engaged in sales and marketing activities, (iii) depreciation and amortization expenses related to sales and
marketing activities and (iv) travel, reception and related expenses. We expect our sales and marketing expenses to stay stable or maintain a modest
growth in absolute amounts going forward, as we will continue to engage in sales and marketing activities to attract housing customers and real estate
brokerage stores to our platform.

General and administrative expenses. Our general and administrative expenses mainly consist of (i) salaries, including share-based
compensation, bonuses and benefits for our personnel engaged in general corporate functions, (ii) rental and related expenses, (iii) general office
expenses, (iv) recruitment and training expenses, (v) professional fees, (vi) travel, reception and related expenses, and (vii) depreciation and amortization
expenses related to general corporate activities. Excluding the impact of the share-based compensation expenses that we expect to incur upon the
completion of this public offering, when a number of options that are currently outstanding will become vested, we expect that our general and
administrative expenses to increase modestly in the near future, as we will incur additional expenses related to the anticipated growth of our business and
our operations as a public company after the completion of this offering.

Research and development expenses. Our research and development expenses mainly consist of payroll and related expenses for the personnel
engaged in research and development
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activities, depreciation and amortization of our technology infrastructure, and service fees related to research and development activities. We expect that
our research and development expenses will continue to increase in absolute amounts, as we continue to build our technology infrastructure and improve
our data capabilities.
Contribution Margin and Non-GAAP Metrics

We also review contribution margin to measure segmental profitability, and adjusted net income (loss) and adjusted EBTIDA, two non-GAAP
measures, to evaluate our business, measure our performance, identify trends affecting our business, formulate business plans and make strategic
decisions.
Contribution margin

The table below sets forth the contribution margin for each of our business lines for the periods indicated.

For the Three Months Ended

For the Year Ended December 31, March 31,
2017 2018 2019 2019 2020
RMB RMB RMB US$ RMB RMB US$

(in thousands, except for percentages)
Contribution (existing home

transaction services) 5,635,332 7,731,846 9,554,244 1,349,317 2,224,328 548,611 77,479
Contribution margin (existing
home transaction services) 30.5% 38.4% 38.9% 38.9% 37.0% 16.3% 16.3%
Contribution (new home
transaction services) 2,866,263 3,027,822 4,918,700 694,653 617,565 629,607 88,917
Contribution margin (new
home transaction services) 44.7% 40.5% 24.3% 24.3% 31.4% 18.2%  18.2%
Contribution (emerging and
other services) 407,640 726,082 943,137 133,196 131,048 246,488 34,811
Contribution margin (emerging
and other services) 65.2% 71.2% 80.4% 80.4% 74.5% 84.5% 84.5%

We define contribution for each service line as the revenue less the direct compensation to our internal agents and sales professionals, and split
commission to connected agents and other sales channels for such services. We define contribution margin as a percentage of contribution bearing to
revenue.
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The following table presents the calculation to arrive at contribution from net revenue, for each of the periods indicated:

For the Three Months Ended

For the Year Ended December 31, March 31,
2017 2018 2019 2019 2020
RMB RMB RMB US$ RMB RMB US$

(in thousands)
Existing home
transaction
services
Net revenues 18,461,231 20,154,642 24,568,508 3,469,736 6,019,381 3,375,332 476,688
Less: Commission
and compensation (12,825,899) (12,422,796) (15,014,264) (2,120,419) (3,795,053) (2,826,721) (399,209)

Contribution 5,635,332 7,731,846 9,554,244 1,349,317 2,224,328 548,611 77,479
New home

transaction

services

Net revenues 6,419,251 7,471,924 20,273,860 2,863,216 1,964,521 3,452,735 487,619
Less: Commission

and compensation (3,552,988) (4,444,102) (15,355,160) (2,168,563) (1,346,956) (2,823,128) (398,702)
Contribution 2,866,263 3,027,822 4,918,700 694,653 617,565 629,607 88,917
Emerging and other

services

Net revenues 625,216 1,019,933 1,172,538 165,594 175,855 291,692 41,195
Less: Commission

and compensation (217,576) (293,851) (229,401) (32,398) (44,807) (45,204) (6,384)
Contribution 407,640 726,082 943,137 133,196 131,048 246,488 34,811

Contribution margin demonstrates the margin that we generate after costs directly attributable to the respective revenue streams, including existing
home transaction services, new home transaction services, and emerging and other services. The costs and expenses related to the platform
infrastructure building and enhancement, including cost related to our Lianjia stores and the development cost of our technological platform, which are not
directly attributable to the respective revenue streams, are not deducted from revenue when calculating contribution.

The contribution margin for existing home transaction service business grew from 30.5% in 2017, to 38.4% and 38.9% in 2018 and 2019
respectively, because we started to serve existing home transactions through Beike platform and charge platform fees and franchise fees which do not
incur much direct compensation or commission cost. Our effort to optimize the compensation structure of our internal agents also contributed to the
improved margin. The contribution margin for existing home transaction service business decreased from 37.0% in the three months ended March 31,
2019 to 16.3% in the three months ended March 31, 2020. The compensation to our internal agents and sales professionals is comprised of both fixed
salary and floating commissions; as the fixed salary remained relatively stable despite the impact of the COVID-19 pandemic, the total commission and
compensation decreased in a slower pace than the decrease of revenue, which was primarily due to the COVID-19 pandemic.

The contribution for new home transaction service business grew significantly from RMB3.0 billion in 2018 to RMB4.9 billion (US$0.7 billion) in 2019,
and from RMB618 million in the three months ended March 31, 2019 to RMB630 million (US$89 million) in the three months ended March 31, 2020, as a
fast growing number of real estate developers resort to us for effective marketing solutions. With the launch of our Beike platform, an increasing
percentage of new home transactions has been facilitated by connected agents and sales channels. This structural change
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led to a decreased contribution margin from 40.5% in 2018 to 24.3% in 2019 and further to 18.2% in the first quarter of 2020, but we have been able to
generate incremental contribution from new home sales by leveraging our established infrastructure.

Building from our housing transaction infrastructure and close connections to real estate agents, home owners and buyers, we have also tapped into
other market opportunities, such as financial services and home renovation. These emerging and other services can efficiently utilize our infrastructure in
place of technologies and connections to clients, thus requires relatively less variable and direct costs to deliver. Consequently, we managed to keep a
high contribution margin for our emerging and other services, which increased from 65.2% in 2017 to 71.2% in 2018, 80.4% in 2019, and further to 84.5%
in the first quarter of 2020.

Adjusted net income (loss) and adjusted EBITDA

In addition to net income (loss), we also use adjusted net income (loss) and adjusted EBITDA to evaluate our business. We have included these
non-GAAP financial measures in this prospectus because they are key measures used by our management to evaluate our operating performance.
Accordingly, we believe that they provide useful information to investors and others in understanding and evaluating our operating results in the same
manner as our management team and board of directors. Our calculation of these non-GAAP financial measures may differ from similarly-tited non-GAAP
measures, if any, reported by our peer companies. They should not be considered in isolation from, or as a substitute for, financial information prepared in
accordance with U.S. GAAP.

We define adjusted net income (loss) as net income (loss), excluding (i) share-based compensation expenses, (ii) amortization of intangible assets
resulting from acquisitions and business cooperation agreement, (iii) changes in fair value from long term investments, loan receivables measured at fair
value and contingent consideration, and (iv) the tax effects of the above adjustments. We expand our business through acquisitions along the value chain
of housing transactions, including the acquisition of Zhonghuan Real Estate Agency in 2019, a regional real estate brokerage firm. We also entered into a
business cooperation agreement with Tencent in 2018, which grants us the access to its advertising resources and allows us to use Tencent's cloud
services. Amortization of intangible assets arising from these acquisitions and the business cooperation agreement with Tencent is excluded as item (i)
above when adjusted net income (loss) is calculated.

We define adjusted EBITDA as net income (loss), excluding (i) interest income, net, (ii) income tax expenses (benefit), (iii) depreciation of property
and equipment, (iv) amortization of intangible assets, (v) share-based compensation expenses, and (vi) changes in fair value from long term investments,
loan receivables measured at fair value and contingent consideration.

Investors should note that some adjustment expenses are related to assets that contribute to revenue generation.
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The following table presents a reconciliation of net loss to adjusted net income and adjusted EBITDA for each of the periods indicated:

For the Three Months Ended

For the Year Ended December 31, March 31,
2017 2018 2019 2019 2020
RMB RMB RMB Us$ RMB RMB Us$
(in thousands)
Net income (loss) (537,621) (427,681) (2,180,127) (307,893) 165,760 (1,231,387) (173,905)
Add (less):
Share-based compensation
expenses 475,783 382,196 2,955,590 417,409 — — —

Amortization of intangible

assets resulting from

acquisitions and business

cooperation agreement 133,481 127,825 450,413 63,610 13,791 153,047 21,614
Changes in fair value from long

term investments, loan

receivable measured at fair

value and contingent

consideration 4,015 52,801 428,422 60,505 (48,641) (12,723) (1,797)
Tax effects on non-GAAP
adjustments(®) (5,003)  (4,339) 1,705 241 430 695 98
Adjusted net income (loss) 70,655 130,802 1,656,003 233,872 131,340 (1,090,368) (153,990)
Net income (loss) (537,621) (427,681) (2,180,127) (307,893) 165,760 (1,231,387) (173,905)
Add (less):
Interest income, net (81,171) (121,374) (230,339) (32,530) (55,361) (78,209)  (11,045)
Income tax expenses (benefit) 399,283 (71,384) 904,363 127,720 90,901 (148,861)  (21,023)
Depreciation of property and
equipment 674,202 653,376 561,995 79,369 137,176 114,364 16,151
Amortization of intangible
assets 137,001 138,918 477,323 67,411 17,445 157,481 22,241
Share-based compensation
expenses 475,783 382,196 2,955,590 417,409 — — —

Changes in fair value from long
term investments, loan
receivables measured at fair
value and contingent

consideration 4,015 52,801 428,422 60,505 (48,461) (12,723) (1,797)
Adjusted EBITDA 1,071,492 606,852 2,917,227 411,991 307,280 (1,199,335) (169,378)
Note:

1) Tax effects on non-GAAP adjustments primarily consist of tax effects relating to the amortization of intangible assets resulting from acquisitions.

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 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.

British Virgin Islands

Our subsidiaries incorporated in the British Virgin Islands are not subject to income or capital gains tax under the current laws of the British Virgin
Islands. In addition, payment of dividends by
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the British Virgin Islands subsidiaries to their respective shareholders who are not resident in the British Virgin Islands, if any, is not subject to withholding
tax in the British Virgin Islands.

Hong Kong

Our wholly-owned subsidiaries in Hong Kong are subject to 16.5% Hong Kong profit tax on their taxable income generated from operations in Hong
Kong. No Hong Kong profit tax has been levied as we did not have assessable profit that was earned in or derived from any Hong Kong subsidiaries
during the periods presented. Under Hong Kong tax law, our Hong Kong subsidiaries are exempted from Hong Kong income tax on their foreign-derived
income. Hong Kong does not impose a withholding tax on dividends.

PRC

Generally, our PRC subsidiaries, consolidated variable interest entities and their subsidiaries, which are considered PRC resident enterprises under
PRC tax law, are subject to enterprise income tax on their worldwide taxable income as determined under PRC tax laws and accounting standards at a
rate of 25%. A "software enterprise”, which is reassessed annually, is entitled to favorable income tax rate of 0% for the first two years after qualification,
and 12.5% for the subsequent three years. In addition, a "high and new technology enterprise", which is reassessed every three years, is entitled to
favorable income tax rate of 15%. Certain PRC subsidiaries and consolidated variable interest entities are currently enjoying favorable tax rates as
software enterprise or high and new technology enterprise.

We are also subject to value added tax, or VAT, at a rate of 6% on most of the services we provide, less any deductible VAT we have already paid or
borne. We are also subject to surcharges on VAT payments in accordance with PRC law.

Dividends paid by our wholly foreign-owned subsidiaries in China to our intermediary holding companies in Hong Kong will be subject to a
withholding tax rate of 10%, unless the relevant Hong Kong entity satisfies all the requirements under the Arrangement between the PRC and the Hong
Kong Special Administrative Region on the Avoidance of Double Taxation and Prevention of Fiscal Evasion with respect to Taxes on Income and Capital
and receives approval from the relevant tax authority. If a Hong Kong subsidiary satisfies all the requirements under the tax arrangement and receives
approval from the relevant tax authority, then the dividends paid to the Hong Kong subsidiary would be subject to withholding tax at the standard rate of
5%. See "Risk Factors — Risks Relating to Doing Business in China — We may rely on dividends and other distributions on equity paid by our PRC
subsidiaries to fund any cash and financing requirements we may have, and any limitation on the ability of our PRC subsidiaries to make payments to us
could have a material and adverse effect on our ability to conduct our business".

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

Results of Operations

The following table sets forth a summary of our consolidated results of operations for the periods presented, both in absolute amount and as a
percentage of our revenues for the periods presented. This information should be read together with our consolidated financial statements and

101




Table of Contents
related notes included elsewhere in this prospectus. The results of operations in any particular period are not necessarily indicative of our future trends.

For the Year Ended December 31, For the Three Months Ended March 31,
2017 2018 2019 2019 2020
RMB % RMB % RMB US$ % RMB % RMB US$ %

Net revenues:

Existing home

transaction

services 18,461,231 72.4 20,154,642 70.4 24,568,508 3,469,736 53.4 6,019,381 73.8 3,375,332 476,688 47.4
New home

transaction

services 6,419,251 25.2 7,471,924 26.1 20,273,860 2,863,216 44.1 1,964,521 24.1 3,452,735 487,619 48.5
Emerging and

other services 625,216 2.4 1,019,933 3.5 1,172,538 165,594 2.5 175,855 2.1 291,692 41,195 4.1
Total net

revenues 25,505,698 100.0 28,646,499 100.0 46,014,906 _ 6,498,546 100.0 8,159,757 100.0 7,119,759 1,005,502 100.0
Cost of revenue

Commission —

split (933,162) (3.7) (1,393,167) (4.9) (11,154,698) (1,575,344) (24.2) (542,255) (6.6) (2,140,436) (302,287) (30.1)
Commissions and

compensation —

internal (15,663,301) (61.4) (15,767,582) (55.0) (19,444,127) (2,746,035) (42.3) (4,644,561) (56.9) (3,554,617) (502,008) (49.9)
Cost related to

stores (3,543,781) (13.9) (3,400,545) (11.9) (3,078,672) (434,792) (6.7) (738,267) (9.1) (717,662) (101,353) (10.1)
Others (597,397)  (2.3)_ (1,215,229) (4.2) _(1,069,365) (151,023)  (2.3) (134,699)  (1.7) (205,512) (29,024) (2.9)
Total cost of

revenues (20,737,641) (81.3) (21,776,523) (76.0) (34,746,862) (4,907,194) (75.5) (6,059,782) (74.3) _ (6,618,227) (934,672) (93.0)
Gross profit 4,768,057 18.7 6,869,976 24.0 11,268,044 1,591,352 245 2,099,975 25.7 501,532 70,830 7.0
Sales and

marketing

expenses (998,575) (3.9) (2,489,692) (8.7) (3,105,899) (438,637) (6.7) (634,031) (7.8) (577,095) (81,501) (8.1)
General and

administrative

expenses(t) (4,281,571) (16.8) (4,927,367) (17.2) (8,376,531) (1,182,992) (18.2) (1,054,310) (12.9) (1,105,029) (156,060) (15.6)
Research and

development

expenses (251,802) (1.0) (670,922) (2.3)  (1,571,154) (221,889) (3.4) (312,050) (3.8) (450,761) (63,660)  (6.3)
Total operating

expenses (5,531,948) (21.7) (8,087,981) (28.2) (13,053,584) (1,843,518) (28.3) (2,000,391) (24.5) (2,132,885) (301,221) (30.0)
Loss from

operations (763,891) (3.0) (1,218,005) (4.2) (1,785,540) (252,166) (3.8) 99,584 1.2  (1,631,353) (230,391) (23.0)
Interest income,

net 81,171 0.3 121,374 04 230,339 32,530 05 55,361 0.7 78,209 11,045 1.1
Share of results of

equity investees 12,832 0.1 1,762 0.0 11,382 1,607 0.0 4,132 0.1 (3,090) (436) (0.1)
Fair value

changes in

investments, net 75,357 0.3 (39,176) (0.1) (109,193) (15,421) (0.2) 55,244 0.7 (104,195) (14,715) (1.4)
Foreign currency

exchange gain

(loss), net (3) (0.0 224 0.0 (54,052) (7,634) (0.1) 7,007 0.1 5,491 775 0.1
Other income, net 456,196 1.8 634,756 2.2 431,300 60,911 0.9 35,333 0.3 274,690 38,794 3.9
Income (loss)

before income

tax expense (138,338) (0.5) (499,065) (1.7) (1,275,764) (180,173) (2.7) 256,661 3.1 (1,380,248) (194,928) (19.4)
Income tax benefit

(expense) (399,283) (1.6) 71,384 0.2 (904,363) (127,720) _ (2.0) (90,901) (1.1) 148,861 21,023 21
Net income

(loss) (537,621) (2.1) (427,681) (1.5) (2,180,127) (307,893)  (4.7) 165,760 2.0 _ (1,231,387) (173,905) (17.3)
Weighted

average

number of

ordinary shares

used in

computing net

loss per share,

basic and

diluted 269,038,865 272,513,176 275,647,105 275,647,105 275,981,181 294,033,338 294,033,338

Net loss per

share

attributable to

ordinary

shareholders

—Basic (5.36) (8.76) (14.69) (2.08) (0.86) (6.54) (0.92)
—Diluted (5.36) (8.76) (14.69) (2.08) (0.86) (6.54) (0.92)

Note:

1) Including share-based compensation expenses of RMB476 million, RMB382 million, RMB2,956 million (US$417 million), nil and nil for 2017, 2018 and 2019 and
the three months ended March 31, 2019 and 2020, respectively.

Three Months ended March 31, 2020 Compared to Three Months ended March 31, 2019
Net revenues

Our revenues decreased by 12.7% from RMB8.2 billion in the three months ended March 31, 2019 to RMB7.1 billion (US$1.0 billion) in the three
months ended March 31, 2020, primarily attributable to the decrease in revenues from existing home transaction services due to the negative impact of the

COVID-19 outbreak, partially offset by the increase in revenues from new home transaction services.

Existing home transaction services. Our revenues from existing home transaction services decreased by 43.9% from RMB6.0 billion in the three
months ended March 31, 2019 to
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RMB3.4 billion (US$0.5 billion) in the three months ended March 31, 2020, primarily as a result of the decrease in commission revenue from

RMB5.8 billion to RMB3.1 billion (US$0.4 billion). GTV of existing home transactions served by our Lianjia brand decreased from RMB219.8 billion in the
three months ended March 31, 2019 to RMB114.5 billion in the three months ended March 31, 2020, during which our business operations were adversely
impacted by the COVID-19 pandemic.

However, the revenue derived from platform service, franchise service and other value-added services, which are mostly charged to connected
agents on our platform, grew by 33.3% from RMB195 million in the three months ended March 31, 2019 to RMB260 million (US$37 million) in the three
months ended March 31, 2020, as the GTV of existing home transactions served by connected agents on our Beike platform increased from
RMB52.7 billion to RMB81.2 billion. This is a result of the substantial growth in the number of connected brokerage stores and agents on our platform,
which increased from approximately 11,000 stores and approximately 193,000 agents respectively as of March 31, 2019 to approximately 31,000 stores
and over 370,000 agents as of March 31, 2020, which overrode the negative impact of the COVID-19 pandemic.

New home transaction services. Our revenues from new home transaction services increased by 75.8% from RMB2.0 billion in the three months
ended March 31, 2019 to RMB3.5 billion (US$0.5 billion) in the three months ended March 31, 2020, primarily attributable to an increase in the GTV for
new home transactions from RMB76.2 billion in the three months ended March 31, 2019 to RMB116.5 billion in the three months ended March 31, 2020,
within which RMB32.0 billion and RMB27.1 billion respectively were served by our Lianjia brand. This was in turn driven by the number of new home
transactions completed on our platform increasing from approximately 52,000 in the three months ended March 31, 2019 to approximately 87,400 in the
three months ended March 31, 2020 and the number of brokerage stores, both Lianjia and connected brokerage stores, on our platform increasing from
approximately 18,300 as of March 31, 2019 to 38,848 as of March 31, 2020. The improvement of average commission rate from 2.58% in the first quarter
of 2019 to 2.96% in the first quarter of 2020 also contributed to the fast revenue growth. Although most of the brokerage stores on our platform were
subject to lockdown and low activity level in the first quarter of 2020 due to the COVID-19 pandemic, the significantly increased capacity of our platform for
new home transactions still brought about a decent revenue growth over the first quarter of 2019.

Emerging and other services. Our revenues from emerging and other services increased by 65.9% from RMB176 million in the three months
ended March 31, 2019 to RMB292 million (US$41 million) in the three months ended March 31, 2020. The increase was primarily attributable to an
increase of RMB78 million in revenues from real estate financial services.

Cost of revenues

Our cost of revenues increased by 9.2% from RMB6.1 billion in the three months ended March 31, 2019 to RMB6.6 billion (US$0.9 billion) in the
three months ended March 31, 2020, primarily attributable to the increase in split commission to connected agents and other sales channels.

. Commission — split. Our cost of revenues for commissions to connected agents and other sales channels increased significantly by 294.7%
from RMBO.5 billion in the three months ended March 31, 2019 to RMB2.1 billion (US$0.3 billion) in the three months ended March 31, 2020,
which was primarily attributable to the significant increase in the number of new home transactions connected agents and other sales
channels completed through our platform from around 35,400 in the three months ended March 31, 2019 to around 72,800 in the three
months ended March 31, 2020, which in turn was driven by the increasing number of connected agents and other sales channels joining our
platform.
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. Commission and compensation — internal. Our cost of revenues for internal commissions and compensation decreased by 23.5% from
RMBA4.6 billion in the three months ended March 31, 2019 to RMB3.6 billion (US$0.5 billion) in the three months ended March 31, 2020,
which was primarily attributable to the decrease in the number of existing home transactions completed through our Lianjia brand under the
impact of the COVID-19 pandemic.

. Cost related to stores. Our cost related to stores decreased by 2.8% from RMB738 million in the three months ended March 31, 2019 to
RMB718 million (US$101 million) in the three months ended March 31, 2020 mainly attributable to the decrease in utility expenses as a
result of reduced store usage during the COVID-19 pandemic.

Please see "— Contribution Margin and Non-GAAP Metrics" for the analysis of our segmental profitability.
Operating expenses

Sales and marketing expenses. Our sales and marketing expenses decreased by 9.0% from RMB634 million in the three months ended March 31,
2019 to RMB577 million (US$82 million) in the three months ended March 31, 2020. The decrease was primarily attributable to (i) a decrease of
RMB161 million (US$23 million) in payroll expenses as a result of our effort to optimize our business development function and (ii) a decrease of
RMB34 million (US$5 million) in advertising and promotion expenses for the same reason, partially offset by an increase of RMB134 million
(US$19 million) in depreciation and amortization expenses related to the business cooperation agreement with Tencent.

We entered into a business cooperation agreement with Tencent in late 2018, which grants us the access to the traffic of Tencent's products, and
allows us to use Tencent's cloud and advertising services. We started utilizing such traffic access in early 2019, and accordingly recorded amortization
expenses, attributing to the large increase in depreciation and amortization expenses within sales and marketing function.

General and administrative expenses. Our general and administrative expenses increased by 4.8% from RMB1,054 million in the three months
ended March 31, 2019 to RMB1,105 million (US$156 million) in the three months ended March 31, 2020. The increase was primarily attributable to an
increase of RMB105 million (US$15 million) in provision for credit losses due to our expansion in new home transaction services and the impact of COVID-
19 pandemic on certain real estate developers, which was partially offset by a decrease of RMB57 million (US$8 million) in payroll expenses mainly as a
result of relief on payment to government-mandated employee welfare benefit plans.

Research and development expenses. Our research and development expenses increased by 44.5% from RMB312 million in the three months
ended March 31, 2019 to RMB451 million (US$64 million) in the three months ended March 31, 2020. The increase was primarily attributable to an
increase of RMB126 million (US$18 million) in payroll and related expenses as a result of the increased number of our research and development
personnel.

Income tax expe