HISTORY AND CORPORATE STRUCTURE

OVERVIEW

Our Company was incorporated as an exempted company with limited liability in the Cayman
Islands on October 15, 2014, and is the holding company of the Group with businesses conducted
through its subsidiaries and the Consolidated Affiliated Entities.

Under the leadership of Dr. Xu Li, Prof. Tang, Dr. Wang and Mr. Xu Bing, our Group
successfully developed into a leading Al software company serving a broad range of industries, and
the largest in Asia in terms of revenue in 2020 according to Frost & Sullivan.

OUR KEY MILESTONES

The following is a summary of our Group’s key business development milestones:

Date Event
2014 ... .. Our Company was incorporated
2015 ........ We started R&D on our deep learning training framework, SenseParrots. SenseParrots,

which lies at the heart of SenseCore, is one of the earliest self-developed deep learning
frameworks in China

We won the first place in large scale video object detection in the ImageNet Large Scale
Visual Recognition Challenge, with the world’s largest Al model at that time

2016 ........ We launched SenseME and SenseMARS, our software platforms for Smart Life, which
have empowered over 450 million smart phones and over 200 mobile apps over the years,
and has become one of the biggest Metaverse enabling platforms

We started R&D on autonomous driving for Smart Auto and broke the world record in
pedestrian and vehicle detection on KITTI 2016, one of the largest international

autonomous driving datasets

2017 ... We started R&D on SenseFoundry for Smart City, which has supported city management in
11 megacities with over 10 million population over the years

We started R&D collaboration with Honda Motor Company Ltd. for autonomous driving
technologies

2018 ........ We were designated as the National Open Innovation Platform for Next Generation Al on
Intelligent Vision (& REHRLEE R G — A LA REBIAIHTT &)

We started R&D on our specialized Al chip
2019 ........ We co-founded China Augmented Reality Core Technology Industry Alliance (= [ 3% 5
B O H T 2 35956 9 ) which has approximately 300 members from the AR industry, of

which we are the inaugural chairperson

We started R&D on Al sensors
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Date Event

We became the first company to provide face payment technology integrated to subways’
ticketing systems in megacities with over 10 million population to support contactless swift
subway entry

2020 ........ We completed the tape-out of our first specialized Al chip, STPU

We commenced construction of our Shanghai Lingang AIDC, which is expected to become
one of the largest supercomputers in Asia designed to generate total computing capacity of
3.74 exaFLOPs

We became the first Al company to receive all three ISO/IEC certifications for Privacy
Information Management System, Information Security Management and Personally
Identifiable Information Protection

2021 ..., We became the only AI company in Asia to have our Code of Ethics for Al Sustainable
Development selected by the United Nations as one of the key publication references in the
United Nations Resource Guide on Al Strategies published in June 2021

We built the world’s largest computer vision model with over 30 billion parameters

The number of our commercialized AI models reached over 22,000 and our patent and
patent applications reached over 8,000

OUR MAJOR SUBSIDIARIES AND OPERATING ENTITIES

As at the Latest Practicable Date, the following entities are the holding entities or operating
entities which made a material contribution to our results of operation during the Track Record
Period:

Name of subsidiary Place of incorporation Date of incorporation Principal business activities

Shanghai SenseTime PRC December 15, 2017 Sales of software products and
provision of related services

Shenzhen SenseTime PRC May 15, 2015 Sales of software products and
provision of related services

Beijing SenseTime PRC November 14, 2014 Sales of software products and
provision of related services

SenseTime HK Hong Kong October 30, 2014 Sales of software products and
provision of related services

SenseTime Japan Japan January 13, 2016 Sales of software products and
provision of related services

SenseTime Singapore Singapore January 17, 2018 Sales of software products and
provision of related services

Chengdu SenseTime PRC June 13, 2018 Sales of software products and
provision of related services
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MAJOR SHAREHOLDING CHANGES OF OUR COMPANY

1. Incorporation of our Company

Our Company was incorporated as an exempted company under the laws of Cayman Islands on
October 15, 2014, with an authorized share capital of US$50,000 divided into 200,000,000 shares
with a par value of US$0.00025 each.

2.  Share transfer to Amind in 2015

On February 12, 2015, Amind became the then sole Shareholder of our Company through share
transfer.

3.  Share split of our Company in 2018

On April 9, 2018, we conducted a share split, pursuant to which every share of par value
US$0.00025 each in our then issued and unissued share capital was split into 10,000 shares of par
value US$0.000000025 each.

4. Pre-IPO Investments

Between May 26, 2015 and June 29, 2021, we conducted twelve rounds of Pre-IPO Investments.
See “— Pre-IPO Investments” in this section for subsequent shareholding changes resulting from the
Pre-IPO Investments.

5. Share incentive schemes

On November 1, 2016, we adopted the Pre-IPO RSU Plan and Pre-IPO ESOP, respectively, and
issued 97,973 shares and 67,027 shares to Sense Talent Limited on December 30, 2016 and June 30,
2017 respectively. Such shares were subdivided on April 9, 2018 as described in the subparagraph
“— 3. Share split of our Company in 2018 above.

On February 1, 2019, all the shares held by Sense Talent Limited were transferred to
SenseTalent, and we further issued 1,056,840,000 shares to SenseTalent. On February 26, 2021, we
further issued 1,504,720,000 shares to SenseTalent. For further details of our Pre-IPO RSU Plan and
Pre-IPO ESOP, see “Statutory and General Information — D. Share Incentive Schemes — 1. Pre-IPO
RSU Plan” and “Statutory and General Information — D. Share Incentive Schemes — 2. Pre-IPO
ESOP,” respectively, in Appendix IV to this Prospectus.

6. Reclassification of shares into Class A Shares and Class B Shares

On December 3, 2021, our shareholders resolved that, amongst other things, all the issued and
unissued shares will be reclassified from the date of Listing as Class A Shares and Class B Shares of
US$0.000000025 and US$0.000000025 par value each respectively.
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The Ordinary Shares originally held by Amind, XWorld, Infinity Vision and Vision Worldwide
shall be reclassified as Class A Shares and all the other Ordinary Shares shall be reclassified into
Class B Shares, subject to the Global Offering becoming unconditional. In addition, our shareholders
resolved that, subject to the Global Offering becoming unconditional, all the issued and unissued
Preferred Shares shall be reclassified into Class B Shares. Upon the above changes becoming
effective, the authorized share capital of the Company shall be US$50,000 divided into
(i) 8,000,000,000 Class A Shares of US$0.000000025 par value each and (ii) 1,992,000,000,000
Class B Shares of US$0.000000025 par value each, and the issued share capital of our Company
(including all the Ordinary Shares and Preferred Shares to be reclassified and redesignated, and
assuming (i) the Over-allotment Option is not exercised and (ii) each Ordinary Share held by Amind,
XWorld, Infinity Vision and Vision Worldwide is converted into one Class A Share and each
Ordinary Share held by Shareholders other than Amind, XWorld, Infinity Vision and Vision
Worldwide, and each Preferred Share is converted into one Class B Share immediately upon the
completion of the Global Offering) shall be US$832.06 divided into (i) 7,528,760,000 Class A
Shares of US$0.000000025 par value each and (ii) 25,753,640,000 Class B Shares of
US$0.000000025 par value each.

MAJOR ACQUISITIONS, DISPOSALS AND MERGERS

1. Major Acquisitions, Disposals and Mergers

We have not conducted any acquisitions, disposals or mergers since our inception that we
consider to be material to us.

2. Post-Track Record Period Acquisitions

We have made and propose to make a number of acquisitions after the Track Record Period and
up to the Latest Practicable Date, none of which we consider to be material. We have applied to the
Stock Exchange for, and the Stock Exchange has granted us, a waiver from strict compliance with
Rules 4.04(2) and 4.04(4) of the Listing Rules in relation to these proposed acquisitions. See
“Waivers from Strict Compliance with the Listing Rules and Exemptions from Strict Compliance
with the Companies (Winding Up and Miscellaneous Provisions) Ordinance — Waiver in respect of
Companies and Business to be Acquired after the Track Record Period” for alternative disclosure of
these acquisitions.

— 202 —



HISTORY AND CORPORATE STRUCTURE

PRE-IPO INVESTMENTS

1. Overview

We have received twelve rounds of Pre-IPO Investments since our establishment and our

Pre-IPO Investors were issued Preferred Shares in our Company pursuant to the below:

Total number of
shares under the

subscription

Cost per share
paid to the

agreement (Note 1) Company (Note 1)

Implied valuation of
the Company (Note 2)

Discount to
the Offer
Price (Note 3)

Total funds raised by
the Company

Date of initial Date of last
Pre-IPO subscription payment of
Investment agreement consideration
1. Series A-1 May 26,2015 December 3,
2015
2. Series A-2 July 12,2017  August 17,
2017
3. Series B-1 October 3, February 1,
2016 2019

4. Series B-2 December 30, June 11, 2021
2016

5. Series B-3 September 30, September 30,
2017 2020

6. Series C-1 April 3,2018  April 12,
2018

7. Series C-2 April 16,2018 July 17,2019

8. Series C+ May 25,2018  June 23, 2021

9. Series C++ September 11, April 1, 2019
2018

550,000,000
Series A-1
Preferred
Shares

100,590,000
Series A-2
Preferred
Shares

600,720,000
Series B-1
Preferred
Shares

2,908,420,000
Series B-2
Preferred
Shares

243,320,000
Series B-3
Preferred
Shares

602,550,000
Series C-1
Preferred
Shares

2,895,440,000
Series C-2
Preferred
Shares

2,761,100,000
Series C+
Preferred
Shares

2,307,091,397
Series C++
Preferred
Shares

US$0.02

US$0.0768932

US$0.0998799

US$0.1151768

US$0.12124

US$0.12124

US$0.184

US$0.2331

US$0.2836
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US$206 million

US$808 million

US$1,109 million

US$1,614 million

US$1,729 million

US$1,802 million

US$3,156 million

US$4,518 million

US$6,299 million

96.0%

84.7%

80.1%

77.1%

75.9%

75.9%

63.4%

53.6%

43.6%

US$11,000,000.00

US$7,734,686.99

US$59,999,853.53

US$334,982,508.67

US$29,500,116.80

US$73,053,162.00

US$532,760,960.00

US$643,612,410.00

US$654,291,120.19
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Total number of

Date of initial Date of last  shares under the Cost per share Discount to
Pre-IPO subscription payment of subscription paid to the Implied valuation of the Offer Total funds raised by the
Investment agr t consideration agr t (Note 1) Company (Note 1) the Company (Note 2) Price (Note 3) Company
10. Series March 27, June 29, 1,825,210,000 US$0.3150 US$7,571 million 37.3% US$574,941,150.00
C-prime 2019 2021 Series C-prime
Preferred
Shares
11. Series D July 31,2020 April 13, 4,524,880,000 US$0.3536  US$10,099 million 29.6% US$1,599,997,568.00
2021 Series D
Preferred
Shares

12. Series D+ September 10, June 30, 1,716,620,000 US$0.4094  US$13,012 million 18.5% US$702,784,228.00
2020 2021 Series D+
Preferred
Shares

Notes:
(1)  Adjusted to reflect subsequent share splits and other capital reorganizations, as applicable.

(2)  The implied valuation is calculated based on (i) the cost per share paid to the Company and (ii) the then enlarged issued

share capital of the Company after each round of Pre-IPO Investment.

3) The discount to the Offer Price is calculated based on the assumption that (i) the Offer Price is HK$3.92 per Offer
Share, being the mid-point of the indicative Offer Price range of HK$3.85 and HK$3.99; and (ii) the Preferred Shares

are reclassified as Class B Shares on a one-to-one basis.
2. Principal terms of the Pre-IPO Investments and Pre-IPO Investors’ rights

Use of proceeds from the Pre-IPO All of the proceeds from the Pre-IPO Investments were utilized for the
Investments development and operation of our business, including but not limited
to personnel recruitment, new business and product development,

technology infrastructure, office utilities and marketing.

As at the Latest Practicable Date, approximately 53% of the funds
raised from the Pre-IPO Investments had been utilized.

Strategic benefits the Pre-IPO At the time of the Pre-IPO Investments, our Directors were of the
Investments brought to our Company view that our Company would benefit from the additional capital
provided by the Pre-IPO Investors’ investments in our Company and

their knowledge and experience.

Basis of determining the consideration =~ The consideration for the Pre-IPO Investments were determined based
paid on arm’s length negotiations between the Company and the Pre-IPO
Investors, taking into account the timing of the investments and the

respective business operations and financial performance of our Group.

Lock-up period All the principal Pre-IPO Investors will retain at least an aggregate of
50% of their investments at the time of Listing for a period of at least
six months following the Listing, in accordance with the Guidance
Letter HKEX-GL93-18.

Please also see “Underwriting — Underwriting Arrangements and
Expenses — Hong Kong Public Offering — Underwriting by our
existing Shareholders.”
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3. Special rights of the Pre-IPO Investors

All of our Pre-TPO Investors are bound by the terms of the currently effective articles of
association of the Company (the “Current Articles”), which will be replaced by our Articles
effective upon the completion of the Global Offering. Pursuant to the Pre-IPO Shareholders’
Agreement and the Current Articles, the Pre-IPO Investors were granted certain special rights in
relation to our Company, including, certain redemption rights which are only exercisable if the
Listing does not take place by the long stop date as amended from time to time, and certain
redemption rights which are minority protection rights exercisable where there is a material breach
of the relevant transaction documents in connection with their respective investments and which the
Pre-IPO Investors have resolved not to exercise unless Listing does not take place by the long stop
date as amended from time to time. The Pre-IPO Shareholders’ Agreement and all such special rights
will terminate upon completion of the Global Offering.

All of the Preferred Shares will be converted into Class B Shares upon completion of the
Global Offering, at which time our share capital will comprise of two classes of Shares, namely
Class A Shares and Class B Shares. For further information on the rights attached to our Class A
Shares and Class B Shares, see “Share Capital.”

4. Compliance with interim guidance and guidance letter

Based on the documents provided by the Company relating to the Pre-IPO Investments, relevant
legal advice and the above disclosures, the Joint Sponsors confirm that the Pre-IPO Investments are
in compliance with Guidance Letter HKEX-GL29-12 issued by the Stock Exchange in January 2012
and updated in March 2017, Guidance Letter HKEX-GL43-12 issued by the Stock Exchange in
October 2012 and updated in July 2013 and March 2017 and Guidance Letter HKEX-GL44-12 issued
by the Stock Exchange in October 2012 and updated in March 2017.

5. Information relating to our principal Pre-IPO Investors

Set out below is a description of our principal Pre-IPO Investors, being private equity funds
and strategic investment corporations, and which have made meaningful investments in our Company
(each holding between 1.00% to 14.88% of the total issued and outstanding shares immediately prior
to the Global Offering).

(a) SVF Sense (Singapore) Pte. Ltd. (“SVF Sense”) is a private company limited by shares
incorporated in Singapore. SVF Sense is indirectly wholly owned by SVF Holdings (UK)
LLP. SoftBank Vision Fund L.P. is the managing member of SVF Holdings (UK) LLP.
The general partner of SoftBank Vision Fund L.P. is SVF GP (Jersey) Limited, which is
ultimately wholly owned by SoftBank Group Corp. (TYO: 9984). SVF GP (Jersey)
Limited appointed SB Investment Advisers (UK) Limited, ultimately wholly owned by
SoftBank Group Corp. (TYO: 9984), as the manager of SoftBank Vision Fund L.P. SB
Investment Advisers (UK) Limited is exclusively responsible for making all decisions

— 205 —



HISTORY AND CORPORATE STRUCTURE

(b)

(c)

(d)

(e)

related to the acquisition, structuring, financing, voting, and disposal of investments held
by SoftBank Vision Fund L.P.. As at the date of this Prospectus, SVF Sense (Singapore)
Pte. Ltd. holds approximately 14.88% of the total issued and outstanding shares of the
Company.

Guildford Investment One Limited (“Guildford”) and Smithfield Investment Holdings
Limited (“Smithfield”) are limited liability companies incorporated in the British Virgin
Islands. Qiushi Xingde (Tianjin) Investment Center (Limited Partnership) is a limited
partnership established under the laws of the PRC (together with Guildford and Smithfield
are collectively referred to as the “Primavera Shareholders”). Primavera Shareholders
are ultimately controlled by Primavera Capital Group. Primavera is a premier China-based
global investment firm. As at the date of this Prospectus, the Primavera Shareholders
collectively hold approximately 3.08% of the total issued and outstanding shares of the
Company.

SL Hourglass Holdco Limited is an exempted company with limited liability incorporated
in Cayman Islands. It is controlled by Silver Lake Partners IV Cayman, L.P., which is
controlled by its general partner, Silver Lake Technology Associates IV Cayman, L.P.,
which is in turn controlled by its general partner, Silver Lake (Offshore) AIV GP IV, Ltd.,
which is advised by Silver Lake Group, L.L.C., which is a global technology investment
firm. As at the date of this Prospectus, SL Hourglass Holdco Limited holds approximately
3.05% of the total issued and outstanding shares of the Company.

Each of IDG China Venture Capital Fund IV, L.P. (the “IDG Main Fund”) and IDG
China IV Investors L.P. (the “IDG Side Fund”) is an exempted limited partnership
organized and existing under the laws of Cayman Islands (IDG Main Fund and IDG Side
Fund, collectively the “IDG Shareholders”), and is primarily engaged in equity
investment. IDG China Venture Capital Fund IV Associates L.P., a limited partnership
established in Cayman Islands, acts as the sole general partner of the IDG Main Fund.
IDG China Venture Capital Fund GP IV Associates Ltd (the “IDG Ultimate General
Partner”) is the sole general partner of IDG China Venture Capital Fund IV Associates
L.P.. The IDG Ultimate General Partner is also the direct and sole general partner of the
IDG Side Fund. The directors of IDG Ultimate General Partner are Chi Sing Ho and Quan
Zhou. As at the date of this Prospectus, the IDG Shareholders collectively hold
approximately 1.42% of the total issued and outstanding shares of the Company.

EverestLu Holding Limited is a company incorporated under the laws of Hong Kong with
limited liability. It is ultimately controlled by China Structural Reform Fund Corporation
Limited ("B A ELAEWFAEEERMGAMRAR) (“China Structural Reform Fund”) a
company incorporated in the PRC and the shares of which are held by several state-owned
enterprises and ultimately indirectly held by the State-owned Assets Supervision and
Administration Commission of the State Council of the PRC. It is mainly engaged in
business activities including non-public fund raising, equity investment, project
investment, capital management, investment consulting and enterprise management
consulting. As at the date of this Prospectus, EverestLu Holding Limited holds
approximately 1.39% of the total issued and outstanding shares of the Company.
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(f)

(2)

(h)

Shanghai International Group Co., Ltd and Shanghai State-owned Assets Management
Co., Ltd. are limited liability company incorporated in the PRC (Shanghai International
Group Co., Ltd and Shanghai State-owned Assets Management Co., Ltd. are collectively
referred to as the “Shanghai International Group Shareholders”). Shanghai
International Group Shareholders are ultimately controlled by Shanghai State-owned
Assets Supervision and Administration Commission. Shanghai International Group Co.,
Ltd functions as an important financial state-owned platform and a professional market-
based platform for operating state-owned capital. As at the date of this Prospectus, the
Shanghai International Group Shareholders collectively hold approximately 1.33% of the
total issued and outstanding shares of the Company.

Silk Road Inv Ltd. and Splendid Future Investment Ltd. are BVI business companies
incorporated in the British Virgin Islands (Silk Road Inv Ltd. and Splendid Future
Investment Ltd. are collectively referred to as the “Sailing Shareholders”). Sailing
Shareholders are ultimately controlled by Sailing Capital. Sailing Capital engages in
direct private equity investments and also invests throughout the capital structure—equity,
equity-linked, structured, leveraged, mezzanine and/or debt for buy-out, control or
significant minority positions and it has the flexibility to invest outside China in a wide
range of geographies and industry verticals. As at the date of this Prospectus, Sailing
Shareholders collectively hold approximately 1.29% of the total issued and outstanding
shares of the Company.

Vision Sense Limited is an exempted company with limited liability incorporated in the
Cayman Islands and ESP Intelligence Limited is a BVI business company incorporated in
the British Virgin Islands (Vision Sense Limited and ESP Intelligence Limited are
collectively referred to as the “CDH Shareholders”). CDH Shareholders are ultimately
controlled by CDH Investments. Established in 2002, CDH Investments is one of the
leading alternative investment fund managers focused on China. From its roots in private
equity, CDH Investments has expanded to become a diversified alternative asset
management platform covering: Private Equity, Real Assets, Venture and Growth Capital,
Mezzanine & Credit, Public Equities and Wealth Management. As at the date of this
Prospectus, CDH Shareholders collectively hold approximately 1.00% of the total issued
and outstanding shares of the Company.

— 207 —



HISTORY AND CORPORATE STRUCTURE

%800 000°000°ST %80°0 000°000°ST - - - - - - - - - - 000°000°ST — T PYT 0D YA
BbS10 000°080°1S %91°0 000°080°1S - - - - - - - - - - - 000°080°IS — (€ 210N)
*d"T S101S_AU]
AL'BUIYD DAl
BOT'T 000°026°86€  %9T'1 000°02T6'86€  — - - - - - - - - - 0000T6'86€ — T (€ 210N)
‘d"T AL pung
Teade) armuo A
BUIYD OAI
P%e0'0 000°060°6 %€0°0 000°060°6 - - - - - - - - - - - 0000606 T panuwry
199J194 1S
PIT0 820°0TY'SE %BIT°0 8T0°0TH'SE - - - - - - - - 820°000°TT — - 000‘0Tkye P
)d [V Zuasouyg
%800 000°0L9°9T %80°0 000°0L9°9T - - - - - - - - - - - 000°0L9'9c " payuwry
s3urpjog
1819y HINOD
Bb1EO 000°081°T01  %TE0 000°081°T01  — - - —  000°0¥EES — - - - - - - 000°0¥8'8y T dS °Ald
puny oSejuoy
Jo Jeyeq
uo pue I0j
Sunoe DJs pung
Axeen) afeyuIoyq
BbS10 000°098°8¥ %S1°0 000°098°8¥ - - - - - - - - - - - 0000988y " pajywry
SSUIPIOH §-dINV
BbTTO 000°08T €L %ETO 000°08T €L 000°02¥'¥C — - - - - - - - - - - 0000988y " pung
[BQO[D M€
DYLO 000°0€9Y¥T  BLLO 000°0€9'P¥C  000°0LT EL — - - - - - - 000°00S°TCT — - - 0000988y " pajywry
SUDAQ)S UOSBIA!
B61°0 000°0¥9°€9 %0T°0 000°079°€9 - - - - - - - - - - - - 000°0¥9°€9 " d"1
‘TI ATV dDS
BEYTT €09°8ST'698°C %LITI  €09°8ST698°€ — - - - - - - - - - - - €09°8ST°698°¢C "~ Jus[ELasuss
WB1EO L60061°701  %EE0 L60°061°0T  — - - - - - - - - - - L60°061°VOT  * """ 9PIMPIOM
UOISIA
%0L 0 €EOILITET  %HELO €€9'TLI'CEL — - - - - - - - - - - €E9ILITET * " UOISIA Anunjuy
%980 899°L1€°98T  %06°0 899°L1€°98C — - - - - - - - - - - - 899°L1€°98¢C " PHOMX
PbSLOT 209°080°906°9 %ELTT  TO9°080°9069 — - - - - - - - - - - 209°080°906°9 * e putry
(7 910N) SutyO (130N) smpadsouq sny) sareys sareys sareyS  sareys saxeysg saxeys saxeys saxeys saxeyg sareys saxreys sareys sareys FAET(QIER 1N
SuyO [Bqo[9 3} snadsord Jodjepay)jese PILJRIJ  PILIRJRIJ  PILIJRIJ PILRJRIJ  PILIdJRIJ PaLIdRIJ PaLIdRIg paRpIg paaRpIg PRI PALRJRIJ  PILRJRI] AreurpiQ
®qo) Jo uonddwod Bl e anfes aed  +( SIS @soues  dwud-)  ++) +)) SIS 7D SILRS I-) SO €-g PG  7-g LIPS T-g SOLRS  7-V SOLBS [V SILIdS
ayp jo uodn Jo9a1ep  $70000000°0$SN SILIdG SILIdS
uond[duod yoes anjea 1ed Ay je se Jo saxeys
ay uodn  §70000000°0$SN d3eIuDId  Jo BdqUNU
aseyuddzad Jo saxeys diyszoumo edaussy
diysraumo Jo _dquINu edaissy
edasdy edassy

:3ulI19JJO 890D

oY1 jo uonerdwoo ay) uodn A[QIBIpoWIWI 2IBYS g SSB[D QU0 OJUI PAIIIAUOD ST AIRYS PIIISJIIJ OB pUB ‘OPIMPIIOA\ UOISIA PUEB UOISIA AJIUIJUT

‘PHHOMX ‘PUIIY UBY] I9YI0 SISP[OYAIeYS Aq P[oY 2IeYS ATRUIPIO YOBO pUR IBYS Y SSB[D QUO OJUI PIJIOAUOD SI OPIMP[IOA\ UOISIA PUB UOISIA

Aunjuy ‘pIOM X ‘putwy Aq prey 2ieys AreurpiQ yoea (II) pue (pasrdIaxa jou st uondQ juawio[[e-19AQ Yyl (1) Surwnsse ‘SuLIdjjO [8qO[D Y}

Jo uonordwoo oy uodn Apojerpawwur (q) pue snjoadsoid SIy) Jo 91ep 9yl je se (') 2Injonils Jurpjoyaieys Ino jno s3as 9[qel SUImo[[oJ ayL,

ANVJdINOD 410 40 NOILVZI'TVLIdVD

— 208 —



HISTORY AND CORPORATE STRUCTURE

%650 000°060°S61  %19°0 000°060°S61  — - - — 000°0s¥'1C — - - 000°0¥9°€LT — - - panwry
SuIp[oH 1sog A10[D
%61°0 000°0SE¥9 POTO 000°0S€EY9  — - - - - - - 000°0S€Y9 — - - © (£ 210N) DdS
pun yimoiny
Teqorn dziue §
PDbLLO 000°0C1°9ST %180 000°021°9ST  — — - - - - - 000°021°9ST — - - T (L aoN) a1
pun,J JUSWISIAU]
Aymbg 1y
QU0)S-0)) uewALD)
%880 000°069°16T %60 000°069°16T — — - - - - - 000°069°16T — - - paywly
s3urpjog
[}MOID) ONUIADY
%b6¥°0 ELB6ET'EIT  %ISO EL86ET'EIT  — - - — 000°0¥L'ST — - - €L8'66E°LET — - - (9 210N)
panwry
JUSUNSIAU]
a1y prpuordg
DYLO 8TTYI6'OVT  %8LO 8TTYI69VT  — - - — 00009009 — - - 8TTHS8'98T — - - (9 210N)
‘PYT AUL PROY N[IS
P10 TLO6'66E'LET BT TLO6'66ELET  — 000°0CI€EIT — - - - - - TLO6'6LTYT — - panwiy
Qouey)) opmunA
%60°0 000°0T€°6T %60°0 000°01€'6C  000°01€6T — - - - - - - - - - (5 210N)
61 Wwaunredwo)
1 Jo
JUNodoE Ay} 10§
Sunoe “y'g asnoy)
D80 000°080°091  %0S°0 000°080°091  — 00009811 — - - - 000°0L8 YT — 000°0SL9C — - (5 210N)
6¢ Jdunredwo)
i Jo
JUNODE Y} JOJ
Sunoe “y°g asnop)
PbSEO 000°0LT'LIT  %LEO 000°0LT'LIT  — 000°081°6L - - - - - - 0000608 — - o (dgsroureq
paywi)
dryszomreg
JUBWISIAU]
Aimbg ¢'ON
ovwuays urxerf
P90 000°0L0°6TT  %LEO 000°0L0°61T  — - - - - - - - 000°068°€y  000°081°SL — - (¥ 210N)
paywty
Qouadiau] dSH
%090 000°09%°861 %790 000°09%'861  — — - - - - - 000°091°€L  000°00€°STT — - (¥ 210N)
paynwry
QSUQG UOISIA
%800 000°08Z°ST %800 00008T'Ssc — - - - - - - - 000°08T'ST — - - panwiy
00 JUAUIISAAU]
DA 11§
%S00 000°080°ST %S00 000°080°ST — — — - - — - - - oooo80’st—  — e paywiy
Teqo[n darg 1sog
BbTI'O 000°08T°0F BbET0 000°08T°0F  — — — - - — - - - ooo‘'ogcoy —  — paywly
rende) e1suIg
AN &aOZv M::u‘ﬂo Aﬁ Oﬂbzw m-aunvan—wﬁhﬂ— s saaeys saaeys saaeys sareys sareys sareys saaeys sareys saareys saaeys saaeys saaeys saaeys spoyaIeys
SuryO [eqo[9 ay)  smadsolq Jodjepayyjese pPILRJAL]  PILRJRIJ PILRJIJ PIIIRJPIJ  PALJRIJ paaRpIg paaRpIg paaRpRIg paapRIg PRI PILIRRIJ  PAIIRJRI] AreurpiQ
1®qo[) Jo uonadwiod s yoes onfes aed  +( SIS @RS dwud-) 44D +0) SIS 7-D SIS I-D SOLBS  €-g VLS 7-g SIS T-g SRS -V SALRS [~V SIS
oy jo uodn JOAIEP  ST0000000°0$SN SRS SIS
uond[dwod yoea anes xed Iy Je se Jo saxeyg
ay uodn gz $SN d8ejudotad  Jo PquInu
a3ejuddrad ] S diysraumo edassy
diysroumo JO _dqUINU edassy
edassy esausdy

— 209 —



HISTORY AND CORPORATE STRUCTURE

Pb16T 0007065696 %SO'E 000065696 — - - - 000°00S°€¥9 000°060°9C€  — - - paynwry
00p[OY sse[Smoy IS
YT L 000°0€0°TT¥'T %6S°L 000°0€0°TT¥'T — - - - - 000°08%'808°T 000°0SST09 — - ** paywry SuIp[oy
BUIYD) OBQOB],
BILO 000°0SY'1ST ~ %6L°0 000°0S¥' 1S — 000°0¥0°S9 — - 000°0S¥'1C — - 00009691 —  —  —  — (dyszounreq
Anpqery
payur) osudioyug
dryszoupreq
JUWISIAU]
Sueysoysuog
UAYZUAYS
PbLOO 000°096°1C PbLOO 000°096°1¢C - - - — - - - - 000‘096tc =~ —  —  —  — uoneiodio)
JudR ], 2Ing
BbEL0 000°01+°cY Bb¥1°0 000°0I+'cy  — - - — - - - - oooolv'ey @ — 00—  — o it paywty
Suoy] Suoy
mySua [, apIny UL
PBLTO ObL'SE]'9S P81°0 ObL'SE]'9S - - - - - - - - ovL'segos —  — = — e paywry
sosudioyuy urmpueln
PbLEO 000700912 %8€°0 000009121 — 000°009°1CT — - - - - - - = (01 219N)
(diyszoupeg
paywry)
JI0JUQ)) JUSWIISIAU]
(utfuerp)
apSutx ysnidy
Fxady 000°00¥ IV %10 000007 I¥T  — 000°00% 171 — - - - - - - (01 219N)
payIy SSUIP[OH
JUQUNSIAU] PIOIJYIUIS
BbS1T 000°0€8°91L  %9T'T 000°0€8°91L  — 000°00%°S8S — - - - - 000°06¥°€9 000°0V6'L9 ~ — @ 0—  —  — (01 210N)
panwr auQ
JUQUISAAU] PIOJP[IND
P00 000°0¥8°6 %e0'0 000°0¥8°6 - - - - 000°0S6'T  — - - 000068,  —  —  — e (6 210N)
*d"] JUQWISAAUT-0))
AIPUng LAL
'UIYD) OPISSUTUIO]A!
POE0 000°0£+'86 P1EO 000°0£+'86 - - - - 000°00S°'61 — - - 0o00'0g6'8L — 00—  — e (6 210N)
‘d"1°AI PUnd LIALL
BUIYD) OPISSUTUIOIA
BIT0O 000°0L6°L8 P8T0 000°0L6°L8 - - - — - - - - 0oo‘oL6'L8 @ — o 0—  — payry uosdog,
PO 0 000°0TEFET  BEV'O 000°0TEYET  — - - - 000°0S¥'1c — - - 0o00'098cIr  —  —  — o e paywry
uoru() Aey
PeE’L 6ST0ES TYY  %6ET 6ST°0ES vy — 000°008°T8C — - - - - - esroeL'sst — 0 o—  —  — e panwry
SurpjoH nIsereA
%HTO'0 000°065'9 %HTO'0 000°065'9 0000659  — - - - - - - - = = = (8 210N) "PYT
00 JUAUIISAAU]
Suayond DJID
BbTSO 000°026TLL  %¥S0 000°026TLT  — - - - - - - - 000°026°TLL (8 210N) panwry
0D JUAWISIAUY
OM 2pIyZ DIID
PHTSO 000°0¥9°€LT  %SS°0 000°0¥9°€LT  — - - - - - - - ooo'o¥9€Lr  — o — = e Suipjog
QoudgIouy
Surg Suoyz
(7 20N) SutyO (1910N) snpadsoaq siyp sareys saqeys saqeys sareys saIeys saIeyS saqeys saIeyS saIeysS sIapoydIeys
SuryO [eqo[9 a3 smyadsoig jo djep ay)je se  paLIdJAIJ paapIg paaRpRIg PaLdpRIg PaLdpRIg paapIg paapIg paaRpRIg PALIdJIJ  PALIJAIJ PALIJRIJ PALIdJIJ ATeuipiQ
eqorH Jo uonadwiod sy yoes onfea aed  +( ALY ( SIS swd -) ++)) SRS +)) SILIdS 7D SIS 1-) SRS €-g SOLPS 7~ LS
ay jo uodn Joaep  €70000000°0$SN SIS
uond[dwod yoea anes xed Iy Je se Jo saxeyg
ay uodn gz $SN d8ejudotad  Jo PquInu
a3ejuddrad ] S diysraumo edassy
diysroumo JO _dqUINU edassy
edassy esausdy

— 210 —



HISTORY AND CORPORATE STRUCTURE

PS80 000°008°C8C %680 000°008°C8C  — 000°008°C8C — - - - - - - - - — 128 YO BUCIIERI
s1essy uerl3uoy Suop3uenn
PS80 0E¥°S08°T8T %680 0€¥°S08°T8CT  — 0€¥°S08°T8T — - - - - - - - - - paywny 1peqy
bTY0 000007 IV %¥H0 000007 I¥T  — 000°00% 171 — - - - - - - — — — ot (#1 210N)
P 0D JuWAeUR
S19SSY paumo-9el§ reysueys
PS80 000°008°C8C %680 000°008°C8C  — 000°008°C8C — - - - - - - - - - (#1 210N) 'PYT 0D
dnoin euoneurnuy rey3ueys
P18°0 000°0S8°69C  %S8°0 00005869 — - 000°0S8°69C — - - - - - - - - (€1 210N) 15210J25U98
P10°0 000°0LT'€ P10°0 000°0L1°€ — - 000°0L1'€ - - - - - — — — — (€1 210N) "PY10D
JUSUIISIAUT AINJUD A JISSY QRIIA
P10°0 000°0LT°€ P10°0 000°0LT°€ — - 000°0L1°€ - - - - - - - - — e (€1
210N) 1-61# PUN, JUAWISAAU
Auedwo)) poon) 1958y BIIA
%100 000°0L1°€ %100 000°0L1°€ - - 000°0L1°€ - - - - - - - - — (€1 210N)
PIT 0D Sunynsuo)) Jassy QBITAL
%S00 000°0L8°ST %S00 000°0L8°ST - - 000°0L8°ST  — - - - - - - - — e (€1 210N)
Py 0D [ende) 1assy Qv
%bLO0 000°02TCT %LO0 000'0cTCT — - 000°0cTCC — - - - - - - - — (€1 210N) pamwr]
(3TH) SeNLINIAG 19SSy QBIA
%9E°0 000°090°0TT  %8€0 000°090°0CT  — 000°09$9S  000°00S°€9  — - - - - - - - — ot (€1 210N)
PIT 91 JuawSIAU]
IMOID) BISY JOABN-1ISSY QRIIA
%T90 00009990 %590 00009990 — - - - 000°099°90T — - - - - - - (21 210N) 1eWISasUdS
BbLOT 000077069 %LI'T 000077069  — - - - 000°0¥+°069 — - - - - - — (21 210N) UOISIAISUDS
%HTO'0 000°T16°S %00 000°T16°S - - - - 000'T16'S  — - - - - - — PN BISY 9IS
%€0°0 000°L68°8 %€0°0 000°L68°8 - - - - 000,688 — - - - - - — e paytuny
Juowdorora(q oI BIIA
%60°0 000°180°0€ %60°0 000°180°0€  — - 000°001°T - 000°186'8C — - - - - - — paywr feade) 10
%0070 000°5S8 %000 000°5S8 - - - - 000°6S8 - - - - - — — i (11 210N)
spuny [euonmusuy AN[epLy
P1T°0 000°669°LE PHTI'O 000°669°LE 000°090°€T 000'6£9YC (11 210N) spun,g Anfapry
%80°0 000°SL1°8T %60°0 000°6L1°'8T  — - - - 000°SL1°8T — - - - - - — e (11 210N)
spun,j JuaunsoAuy AJIopiy
%61°0 000°TOLY9 %0T0 000TOLY9  — - 000°09v°€E — 000TVTIE — - - - - - — o (17 210N) o1d
suonemig [erads eury) Aepy
BTL'O 000°0SL 0t BEL'O 000°0sL'0r  — - - - 000°0SL0Y — - - - - - - pajerodioouy wwodseng)
%9T0 000°008°S8 bLTO 0000088 — - - - 000°008°S8 — - - - - - - d’T pun,j 9sLy ouniog
BbTEO 000°0ST°LOT ~ %¥E0 000°0ST°L0T  — - - - 000°0ST°LOT — - - - - - - PYT id AT pun Jouiaiuy
%190 000°090v0T  %¥9°0 000090'70C  — - - - 000°090+0T — - - - - - — e payuty
JUDUISIAU] [BQO[D) UINJRS
%BITYT  L6ETTSOELY %88 PT  L6ETTSOEL'Y 000°0€8°61F 000°096°LLT 000°0¥9'96E T L6E T60'LOET 000°000°6TY — - - - - - — ot P
-9l (a1ode3urg) asuag JAS
P10 000°0SE¥S BLTO 000°0SE¥S  — - - - - 000°0SE¥S - - - - - - payur Aueduwo)
(Suoy] Suoy) rende) uoyzuoys
%610 000°0v0°€91  %1S°0 000°0¥0°€9T  — - - - - 000°0¥0°€9T  — - - - - — Re!
*91d SIUSUNSAAU] UOSIdPUY
BT8O 000°0VLTLT %980 000°0¥L 1L — - - - - 000°0¥L 1L — - - - - — s 7T WUOWASEUEI UBIL],
%bTY0 000°0¥LTLT %980 000°0¥L1LT  — - - - - 000°0¥L LT  — - - - - - (drgsreured poyruury)
pun,J JUSWISIAU] JOUIANU] BUIYD)
(7 20N) SutyO (1910N) snpadsoaq siyp sareys saqeys sareys saxeys sareys saxeys saxreys SaIeyS  SaIeyS  SaIRUS  SaIRUS  SAIRYS FAET(QIER 1N
SuryO [eqo[9 a3 smyadsoig jo djep ay)je se  paLIdJAIJ paapIg paaRpRIg PaLdpRIg PaLdpRIg PALIJIJ  PALIRJAIJ PIALIJAIJ PILIJAIJ PIALIJAIJ PILIJAIJ PALIdJRIJ AreurpiQ
1®qo[) Jo uonadwiod s yoes onfea aed  +( ALY ( SILIdS swd -) ++)) SIS +0) ALY 7-D SAURG  [-) SILAS ¢-g SLLBS  7-q -4 v -V
oy jo uodn JOAIEP  ST0000000°0$SN saLIag SOIAG  SOMAg SIS SIS
uond[dwod yoea anes xed Iy Je se Jo saxeyg
ay uodn gz $SN d8ejudotad  Jo PquInu
a3ejuddrad ] S diysraumo edassy
diysroumo JO _dqUINU edassy
edassy esausdy

— 211 —



HISTORY AND CORPORATE STRUCTURE

%€0°0 000°0T¢°01
%8S0 000°068°T61
D10 000°00T°S€

P10 000°0£9°9€
B81°0 000°029°8S

BbTTO 000°0LT €L
%OT'T 000°08€°99¢

%01°1 000°08€°99¢
%S$8°0  000°0TH€8T
%TLO  000°0ST6£T
%800 000°08T°'8C

%9070 000°00T°0T

BTL'0 000°00%°01

%YE0  9SS'ITIEIT

DbTYO 000°00% T¥1

BbTY'O 000°00% 1¥1
BbTY'O 000°00% I¥1
%bLO0 00002 ¥T
BbTY'0 000°00% 1¥1
bTY0 PILTOV Y1

%b6¥°0 000020491

%650 000°096°L61

%€0°0
%09°0
D10

BTL'0

%810

BbETO
BbST'T

BST'T
%68°0
DbSLO
%600

%9070

BEL'O

%9E0

DYY'0

BbYY'0
BYY'0
%80°0
BbYY0
Faad]

%bTS0

%T90

000°0T%°01
000°068°161
000°00T°S€

000°0£9°9€
000°029°8S

000°0LT €L
000°08€99¢

000°08€99¢
000°0TH*€8T
000°0S1°6£T
000°082'8T

000°00T°0T

000°00%°0%

9S8 TTI'ETT

000°00%°T¥1

000°00%' %1
000°00% 1¥1
00002 ¥T

000°00% %1
PILTOV 1¥1

000°020 %91

000°096°L61

000°01¢°01
000°068°161
000°00T°S€

000°0€9°9€
000°029°8S

000°0LT €L
000°08€99¢

000°08€99¢

000°0T'+T

000°0T*€8T —
000°0S1°6£C —
000°08T8C —

000°00T°0T —

000°00v" 07 —

9S8 ITICIT —

000°00%° T¥T —

000°00%" 171 —
000°00%" 171 —

000007 1¥1 —
YILTOV TP —

000°020%9T —

000°096°L61 —

(Z 930N) SunyO
Swpgo  [eqoro oy
1’qoro Jo uonadurod
ay jo uodn
uond[dwod yodea anjea red
ayy uodn  g7() $SN
a3ejuddrad ] S
diysroumo JO _dqUINU
edassy esausdy

(1 230N)

sty
Jo Jgep
ayy je se
a8ejudoaad
diysraumo
edassy

snjaadsoaq snp
snpadsor Jo ajep ay) Je se
oea anpea xed

§20000000°0$SN

Jo saxeysg
Jo J_qunu
edassy

sareys
PaRyIg
+( SIS

saxeyg
[LERREIERS
 SLIdS

PILIdPIJ  PILIDJPIJ PILIAIJ PILIPIJ PILIAIJ PILIJAIJ PALIdJAIJ ATeuipi)
T-D SRS T-) SILIdS ¢-g SIS

.......... (21 210N) on[gIsUAS
(] 210N) 9oedgesuag
(drysioupred paywry)
19U JUWRTBURIA] pun,j
juounsaau] Aynbg Suery Suon
Sueny) oy onn rey Juiltog
444444444444444 powur|
JUSUIISIAU] YO0Y-0UIS BpUID)
.................. porury
[euonRUIAU] J[[IA BIQ
* paywry dnorp rended NOH
© (L1 10N) YT 0D dpeIL
[euoneuIaIU] ULJSUIL TRYNYZ
Tt (L 210N) PYT 0D dpRIL
[euoneuIau] eifuny reynyz
.......... (21 210N) WI0gosUAS
.......... (z1 210N) WSTTesULS
........ ‘T 00 JUNSIAU]
SeNLINdAS uoneAouu] Juojrey
,,,,,,,,,,,,,,,,, (91 210N)
(dysrouired payury)
19)u0)) 201AIRS osudiuyg
udyznoyz 3uejony) reysueys
................. (97 210N)
(drgszounreq payruur)
101U9)) AJ1AIRS astidioyuyg
nyznoo) Juejony) rey3ueys
* (diyszounred paywry) pung
Surpes3d pue uoneurIojsueI],
Suumoejnueln DA
............... (dyssomreg
pajwIy) JuUa)
JUSWIDFRURIA] JUSUIISIAU]
Kby urxSuoy 1£unyz
++ 0 payur] Auedwo)) 914gpoon
©py ©0D) eduensuy 1] eifeq
44444444444444444 (¢ 210N)
panwir Aseq [puiag
................. (c7 210N)
PANWIT NHD O1sse[)
..................... P
0D DALS dHI09[H Teysueys
............... (dyssoumreq
PAIWIT) punj MU A
LS BZUQ Ied [BLISNpU] noyzng
........ ‘P 00 (1eySurys)
K3o[ouyoa ], uoneuLIofu] SaSLI|

sIap[oyaIeyS

— 212 —



HISTORY AND CORPORATE STRUCTURE

‘(drysiouyred pajtwi) pung jusunsoau] L1inbyg Suoeyorq SuopSuenn £q pajjonuod Lj@iewinin s1 *piJ 0D opel] [RUONBUIAIU] UBJSUIA TRYNyZ pue "p1 0D opel] [euoneurdiu] eiluny reynyz jo yoeqg L

([ 7 0 B 5 & 46 T A BE B T) TPYT 0D WURWRSRURY pung
Kynbg 9eanrg Suejonn reySueys £q pajjonuod spuny are (diysiouired pajiwry) aNud) 291A19§ astidiojuyg udyznoz Juejonn reysueys pue (diysioulred pajiwig) anud) 9d1AI0S ostidioiug nyznon Suejonn reysueys jo yoeqg 1)

‘R[OIA SueH nIS YR SN AQ PA[[0IIUOD PUB PAUMO
-fiurofew are yorgm ‘(. dnoin SINA,, ‘A19A193[[00) paywI] SSUIP[OH SINA JO AIRIpISqns paumo-A[[oym 1021Ipul pue ‘TA{ Sy ut pajerodiodur saruedwod JUIP[OY JUSWISIAUL dI8 PAJIWIT ASeH [PUIdIF PUB PAjIWIT WD OISSB[D (s1)

UOISSIWWOD) UONRISIUTWPY PUB UOISIAIIANG $19SSY Paumo-31e)§ rey3ueys £q pa[[o41uod A[@1ewn[n sI "p1 0D JUSWITRUBIA S19SSY Paumo-a1e1§ reydueys pue 'pr o) dnoin [puoneuraiu] reysueys Jo yoryg 1)

“yied oof unky £q po[[o1ju0d SI ‘PI <0 SUN[NSUOD) 19SSy QBRI pue ‘pi] 0D [e3rde)) 1ossy QRIIJA JO OB pue “Pi <00 SIILINIG 19SSy OBIIA
W QRITL PUE "PIT °0)) JUAUISIAUT INJUS A 19SSY ABITN ‘PAITWIT (H) SONLIN0AS 19SSy QBIIA P 01 JUSUWISIAUT YIMOID) BISY IQAEN 19SSy ORI JO youg (€1)

£q pajjonuod A[rewnin st [-[# pung judusoau] Auedwo) poon 1
‘pury £q paumo-A[[oym A[10a11pur s1 AoUBRJISUIS "AOUBJISUIS ST IN[GIsSUIS puk 20vdGIsUIS ‘IUI0JISUIS IYSITISUS ‘1S2I0,JISUIS ‘UOISIAISUIS ‘JIBRWSISUIS JO yord Jo 1aurred [e1ouas ayf, (1)

‘Jeuonjeuroju] A1[ApI se umouy K[9A109[[0d sorueduwod
Jo dnoid parefar si1 pue payrwr (Suoy SUOH) JUSWAFRURIA JUSWISIAUT T[] £q PISIAPR-QNS 10 PISIAPE Iv SPUN,] [euoNMNsU] AJ[IPL] pue spung 1uaunsaauy AIApI] ‘spung L1[oprg *ord suonemig eroads eury) A1fapig jo yoeg (11)

dnoin [ende) eroaewg £q pajjonuod Ajarewnin are (drgsioured parwiy) 121ua) juaunsaAu] (urfuer]) opSury rysniQ) pue parjyIrws ‘pIoJp[ino jo yorsg 1)

“PIT JoulIed [BIQUAD [IALL ST Joulred [e1ouad asoym “d'T ‘Al dD LINL BUIYD OPISTUILION ST "d T JUQWISIAU[-0) A PUng LIALL BPUIYD OpISTUILION PUe "d"T ‘A Pung LJALL BUIYD 9pISSUIUIOIA JO Yora jo toulied [e10udd ay], 6)

“(S66109 :3p0D H0015) 28ueyoxXg }001S IRYSURYS AU} Pu (806€ 2POD 201S)

a3ueydxyg 201§ Suoy SuoH 9y uo paisiy Auedwoo e ‘parrwry uonerodio) [eyde) [euoneurNU] BUIY) AQ PI[[0NUOD A[AIBWNN ST "PIT 0D JUAWISIAU Suayond HOID PUE PAIIWIT 0 JUAWISIAU] OM ], IPIYZ DDID JO yoeyg (8)
‘Tende) au01go) £q pajjonuod spuny are DJS pung Yimolin [eqo[n 9ziSue  pue ‘g pung juounsoau] LA1nbyg 1y ouoig-0) urwke) jo yoeg (L)

‘Tende) Surpies £q pajonuod A[a1eWININ AIB PI JUSWISIAU 1N pIpua[dS pue "p1T AU] prOY YIS JO yoryg 9)

T1®°S SIUAWISIAUT ARISUIRI [apeII) £Q P[aY ST 6 Juawiedwo)) SI Jo JUN0JO® 3Y) 10J SUMOR "y'S ASNO[D Pur 6¢ 1udwiedwo) sI1 JO 1UNOIOR Y} 10J FUNIL "Y' 3SNO[D JO Yora Jo Jomod 1UaWIsaAUL pue Sunoa ayJ, (<)

“SJUAWISAAUL HAD Aq PI[[01IU0D A[IBW[N 318 PIJIWIT dOUTI[[AIU] JSH PUE PIIIWIT SUSS UOISIA JO yory ()

“1aulIRd [RI9USD dewn) DI Aq PI[[0NU0D spunj e “q° T punyg [eirde) aInjus A vuIly) D[ PUB "d" SI0ISIAUL AT BUIYD DI JO ydeyg (€)

3uLIR)JO 180D Y1 Jo uonadwod ay) uodn A[2IRIPIWWI AIBYS g SSB[D dUO OIUI PILIIAUOD ST AIRYS PILIDJAIJ (OB PUB ‘OPIMP[IOA UOISIA PUB UOISIA AJUIJU ‘PLIOA X ‘PUIWY URY) I3YIO SISP[OYIRYS
£q proy areys KI1BUIpIQ Yovd puUB 2IBYS Y SSB[D UO 0JUI PALISAUOD SI APIMP[IOA\ UOISIA pue UOISIA AUlju] ‘plIOpX ‘puiy £q p[oy areys A1eurpiQ yoea (I11) pue pasidoroxe jou st uondQ juowjo[e-10AQ ay) (1) Surwnssy )

*3u193J0 18qO0[D Y1 Jo uonajdwod uodn areys
| SSB[D QUO 01Ul J1IdAUOD A[[EdNRWOINE [[IM SaIRYS PalIojald yoes 'nssed ied yuer sareys g sse[D pue saIeys y Sse[D 9yl $102dsa1 1910 [[e uf "a1eys 19d 910A 9UO 0] I9P[OYAIRYS Y] S[INUD $AIRYS { SSB[D PUL (SINBIN PIAIISIY

ay3 10y oAes) areys 1od $9J0A ()] 01 IOP[OYAIBYS AY) A[INUD SAIBYS Y SSB[D "SOIRYS { SSB[D PUB SAIBYS Y SSB[D ‘SAIBYS JO $asse[o om) y3noiy) ‘SuridgyQ [eqo[n 2yl jo uond[dwos uodn armjonng YAM e idope [[im Auedwo) mQ (1)
:S210N
%001 000°00¥°T8T'EE %001 000°00%°T8LTE 000°0T9°91L T 000°088°FTS T 000°01T'STE'T LO6ET60°LOET 000°001°TILT 000°0F S68°C 000°0SSTO9 000°0TE EFT 000°0L6°LSET 000°009°00E 000°09€°SS 000°000°SLY €09°8STLILTT * eo
%IST  000°000°00S°T — — — — — — — — — — — — — — — * SulRyO
[eqo1D
oy woiy
SIap[oyaIeyS
140
(7 30N) Sury0 (130N) snpadsouq snp saaeys saxeys saxeys sareys sareys saxeys sareys saxeys saxeys sareys saxeysg saxeys sareys FAET(QIER 1N
SuLyO [eqo[9 ayy  snyoadsorg Jo ep Y} Jese  PALIJAIJ parIRpIg paLRJIg paLRRIg paLRPIg parRgPIg [CERETEXE SN ERREIENES | paLRpPIg PALIJRIJ  PALRJPIJ  PILIJIJ AreuipiQ
®qo  jo uondjdwod sy yoea anfea ded  +(q SIS ( SRS surad -0 ++)) SIS +0) SIS T-DSOMAS  [-) SRS ¢-g NS 7-g SRS [-g LIRS  7-V SRS -V SIS
ay jo uodn Joagep  €70000000°0$SN SIS
uond[dwod yoea anfea xed  ay) je se Jo saxeys

ay) uodn ~ $7(000000°0$SN d3eIud019d  Jo JdqUINU
agejuddrad Jo saxeyg digsroumo edaussy
diysroumo JO dquINu edassy
edassy edaasdy

— 213 —



HISTORY AND CORPORATE STRUCTURE

PUBLIC FLOAT

Upon completion of the Global Offering, the Shares held by certain of our Shareholders who
are, or are indirectly controlled by, our core connected persons, will not be counted towards the
public float. Details of these Shareholders and their controllers are set out below:

Shareholding % of the issued share capital of the Company

Shareholders (and their controllers) that will not be counted immediately upon the completion of the Global Offering on a
towards the public float one share, one vote basis (Note 1)
Amind 20.75%

SenseSmart, SenseVision, SenseForest, SenseLight,
SensePoint, SenseSpace and SenseBlue. The general
partner of the aforesaid is SenseFancy, which is

indirectly wholly-owned by Amind. 5.68%
XWorld 0.86%
Infinity Vision 0.70%
Vision Worldwide 0.31%

SenseTalent (including the Class B Shares held by
Dr. Xu Li, Dr. Wang and Mr. Xu Bing through

SenseTalent) 11.63%
SVF Sense (Singapore) Pte. Ltd. 14.21%
Note:

(1)  Assuming (i) the Over-allotment Option is not exercised and (ii) each Ordinary Share held by Amind, XWorld, Infinity
Vision and Vision Worldwide is converted into one Class A Share and each Ordinary Share held by Shareholders other
than Amind, XWorld, Infinity Vision and Vision Worldwide, and each Preferred Share is converted into one Class B

Share immediately upon the completion of the Global Offering.

Save as provided above, upon the completion of the Global Offering (assuming (i) the Over-
allotment Option is not exercised and (ii) each Ordinary Share held by Amind, XWorld, Infinity
Vision and Vision Worldwide is converted into one Class A Share and each Ordinary Share held by
Shareholders other than Amind, XWorld, Infinity Vision and Vision Worldwide, and each Preferred
Share is converted into one Class B Share immediately upon the completion of the Global Offering),
the other Pre-IPO Investors will collectively hold 13,762,040,000 Class B Shares (representing
approximately 41.35% of the issued share capital of the Company on a one share, one vote basis).

Save as disclosed above, no other Pre-IPO Investor is a core connected person of the Company
(as defined in the Listing Rules). Therefore, the Shares held by the other Pre-IPO Investors will
count towards the public float.
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Note:

(I)  The Company is controlled through a WVR Structure. Under this structure, the Company’s share capital will comprise
Class A Shares and Class B Shares. Each Class A Share will entitle the holder thereof to exercise 10 votes, and each
Class B Share will entitle the holder thereof to exercise one vote, on any resolution tabled at the Company’s general
meetings, except for resolutions with respect to a limited number of Reserved Matters, in relation to which each Share
is entitled to one vote. For resolutions with respect to matters other than the Reserved Matters, immediately following
the Global Offering, the percentage of voting rights that the WVR Beneficiaries, Prof. Tang, Dr. Xu Li, Dr. Wang and
Mr. Xu Bing, can exercise through shares beneficially owned by them are 70.22%, 3.39%, 2.60% and 1.28%,
respectively. For further details, see “Share Capital — Weighted Voting Rights Structure.”

PRC REGULATORY REQUIREMENTS

M&A Rules

According to the Regulations on Merger with and Acquisition of Domestic Enterprises by
Foreign Investors ( CERMBEEEE JF i AR 3EMHIE) ) (the “M&A Rules”) jointly issued by the
MOFCOM, the State-owned Assets Supervision and Administration Commission of the State
Council, the SAT, the CSRC, SAIC and the SAFE on August 8, 2006, effective as of September 8,
2006 and amended on June 22, 2009, merger and acquisition of domestic enterprises by foreign
investors means (1) acquiring the equity of a domestic enterprise so as to convert the domestic
enterprise into a foreign-invested enterprise; (2) subscribing the increased capital of a domestic
enterprise so as to convert the domestic enterprise into a foreign-invested enterprise; (3) establishing
a foreign-invested enterprise through which it purchases the assets of a domestic enterprise and
operates these assets; or (4) purchasing the assets of a domestic enterprise, and then investing such
assets to establish a foreign-invested enterprise. The M&A Rules, among other things, further
purport to require that an offshore special purpose vehicle, formed for purposes of overseas listing of
equity interests in PRC companies and controlled directly or indirectly by PRC companies or
individuals, shall obtain the approval of the CSRC prior to the listing and trading of such special
purpose vehicle’s securities on an overseas stock exchange.

Our PRC Legal Advisor is of the opinion that, based on its understanding of the current PRC
laws and regulations, each of the prior CSRC approval for the Global Offering and MOFCOM
approval is not required because (i) Beijing SenseTime, was incorporated as a domestic company in
November 2014 and became a wholly foreign owned enterprise since August 2015 in accordance
with M&A rules, by SenseTime HK that was not being controlled directly or indirectly by PRC
companies or individuals, (ii) our wholly foreign-owned enterprises other than Beijing Sensetime,
such as Shanghai Sensetime and Shenzhen Sensetime and its wholly-owned PRC subsidiaries were
not established through a merger or acquisition of equity interest or assets of a PRC domestic
company owned by PRC companies or individuals as defined under the M&A Rules that are the
beneficial owners of our Company, and (iii) no provision in the M&A Rules clearly classifies
contractual arrangement as a type of transaction subject to the M&A Rules. However, uncertainties
still exist as to how the M&A Rules and other PRC laws and regulations, government policies will be
interpreted and implemented or whether the relevant authorities would promulgate further
requirements. For further information on the M&A Rules, see “Risk Factors — Risks Relating to
Doing Business in China — The M&A Rules and certain other PRC regulations establish complex
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procedures for some acquisitions of PRC companies by foreign investors, which could make it more
difficult for us to pursue growth through acquisitions in China.”

SAFE Registration in the PRC

Pursuant to the Circular 37, promulgated by SAFE and which became effective on July 14,
2014 and replaced the Circular of the SAFE on Foreign Exchange Administration of Equity
Financing and Round-Trip Investments by Domestic Residents via Special Purpose Vehicles ( (B %
A1 R A5 B B 45 N S A A B SRR R 4 R R SOR R BUE AM REAE BA B R R D) ), (i) a PRC
resident must register with the local SAFE branch in connection with their contribution of offshore
or domestic assets or equity interests in an overseas special purpose vehicle (the “Overseas SPV”)
that is directly established or indirectly controlled by the PRC resident for the purpose of conducting
overseas investment or financing, and (ii) following the initial registration, the PRC resident is also
required to register with the local SAFE branch for any major change in respect of the Overseas
SPV, including, among other things, a change of Overseas SPV’s PRC resident shareholder(s), the
name of the Overseas SPV, terms of operation, or any increase or reduction of the Overseas SPV’s
capital, share transfer or swap, and merger or division. Pursuant to Circular 37, failure to comply
with these registration procedures may result in penalties. In addition, due to such failure to comply
with the registration procedures, the PRC subsidiaries of that Overseas SPV may be prohibited from
distributing their profits and dividends to their offshore parent company or from carrying out other
subsequent cross-border foreign exchange activities, and the Overseas SPV and its offshore
subsidiary may be restricted in their ability to contribute additional capital to their PRC subsidiaries.

Pursuant to the Notice on Further Simplifying and Improving Foreign Exchange Administration
Policy on Direct Investment {[BZ4hHEE B IR BH i 2 — 5 R AL AN SO B BCE A BT BB i@ ) ),
promulgated by SAFE and effective on June 1, 2015, the power to accept SAFE registration was
delegated from local SAFE to qualified banks.

As advised by our PRC Legal Advisor, as at the Latest Practicable Date, the shareholders who
we are aware of being subject to Circular 37 have, in material aspects complied with the
requirements as regulated under Circular 37.
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