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

PRELIMINARY PROSPECTUS (Subject to Completion)
Dated June 2, 2020.

2,597,400 American Depositary Shares

G uCloudlink

UCLOUDLINK GROUP INC.

Representing 25,974,000 Class A Ordinary Shares

This is an initial public offering of 2,597,400 American depositary shares, or ADSs, representing 25,974,000 Class A Ordinary Shares of UCLOUDLINK GROUP INC.
Each ADS represents ten of our Class A ordinary shares, par value US$0.00005 per share.

We are offering 2,597,400 American depositary shares, or ADSs. We anticipate the initial public offering price per ADS will be between US$18.00 and US$20.50.

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

Prior to this offering, there has been no public market for the ADSs or our ordinary shares. We have applied for the listing of the ADSs on the Nasdaq Global Market
under the symbol “UCL.”

Investing in the ADSs involves risks. See “Risk Factors” beginning on page 18 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 US$ Us$
Underwriting discounts and commissions 1 US$ US$
Proceeds, before expenses, to us US$ US$

The underwriters have an over-allotment option to purchase up to an additional 389,610 ADSs from us at the initial public offering price, less the underwriting discounts
and commissions, within 30 days from the date of prospectus.

The underwriters expect to deliver the ADSs against payment in U.S. dollars to purchasers on or about , 2020.

Upon the completion of this offering, our outstanding shares will consist of 165,352,920 Class A ordinary shares and 122,072,980 Class B ordinary shares. Mr. Chaohui
Chen, our founder, director and chief executive officer, and Mr. Zhiping Peng, our founder and chairman of the board of directors, will beneficially own all of our then
issued Class B ordinary shares and will be able to exercise 92.2% of the total voting power of our issued and outstanding shares if the underwriters do not exercise their
over-allotment option, or 92.1% if the underwriters exercise their over-allotment option in full. Holders of Class A ordinary shares and Class B ordinary shares have the
same rights except for voting and conversion rights. Each Class A ordinary share is entitled to one vote, and each Class B ordinary share is entitled to 15 votes and is
convertible into one Class A ordinary share at any time by the holders thereof. Class A ordinary shares are not convertible into Class B ordinary shares under any
circumstances.

I-Bankers Securities, Inc. Valuable Capital Limited

Tiger Brokers Loop Capital Markets
Prospectus dated , 2020.

1 For a description of compensation payable to the underwriters, see “Underwriting.”
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You should rely only on the information contained in this prospectus or in any related free writing prospectus. We have not authorized anyone to

provide you with information different from that contained in this prospectus or in any related free writing prospectus. 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.

Neither we nor any of the underwriters has taken any action to permit a public offering of the ADSs outside the United States or to permit the

possession or distribution of this prospectus or any filed free writing prospectus outside the United States. Persons outside the United States who come
into possession of this prospectus or any filed free writing prospectus must inform themselves about and observe any restrictions relating to the offering
of the ADSs and the distribution of the prospectus or any filed free writing prospectus outside the United States.

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 commissioned by us and prepared by Frost & Sullivan, an independent market research firm, to provide information
regarding our industry and our market position.

Our Mission

Our mission is to enable people to use mobile data traffic freely anytime, anywhere like breathing the air. We aim to make the world more
connected with maximized network utility through harnessing the power of mobile data traffic sharing.

Overview

We are the world’s first and leading mobile data traffic sharing marketplace, according to Frost & Sullivan. We are the pioneer of introducing
the sharing economy business model into the telecommunications industry, creating a marketplace for mobile data traffic. Leveraging our
innovative cloud SIM technology and architecture, we redefine the mobile data connectivity experience, allowing users to gain access to mobile
data traffic allowance shared by network operators on our marketplace. We have aggregated mobile data traffic allowances from 230 mobile
network operators (MNOs) in 144 countries and regions in our cloud SIM architecture.

Our innovative cloud SIM technology sets the technological foundation of our marketplace, which is built upon our cloud SIM architecture.
We have developed our proprietary cloud SIM technology based on remote SIM connection, which means that SIM cards are not embedded in the
mobile terminals but remotely connected on the cloud. According to Frost & Sullivan, cloud SIM technology enabled solutions are superior to
other SIM-based technology solutions, such as solutions based on embedded SIM (eSIM) and soft SIM, in terms of network availability, quality,
connection and security. Our cloud SIM technology allows dynamic selection of network services based on signal coverage and cost, and
intelligent distribution of data traffic in the SIM card pool to terminals that may support multiple end devices through our cloud SIM platform, to
achieve better network quality, more reliable connection and lower cost. As of March 31, 2020, we owned 50 patents relating to our cloud SIM
technology.

Leveraging our cloud SIM technology and architecture, we provide mobile data connectivity services with reliable connection, high speed
and competitive price, allowing users to enjoy a superior seamless mobile connectivity experience. We have transformed the traditional
telecommunication business model, where users can only access the wireless network provided by their contracted MNOs and are not able to use
the networks of other local MNOs. By giving users access to our distributed SIM card pool, we free users from this exclusivity, and give them the
freedom to access the mobile networks of other MNOs without physically changing SIM cards wherever they are in the world as long as it is one of
the 144 countries and regions we cover. In 2019, average daily active terminals connected to our platform reached approximately 187,781 and each
on average used 1,386 megabytes of mobile data per day. In addition to mobile data users, we also create unique values to the other stakeholders in
the telecommunications industry worldwide, including smartphone and smart-hardware companies, mobile virtual network operators (MVNOs),
MNOs and more broadly to the society.
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future.

We operate our business under what we refer to as uCloudlink 1.0 and uCloudlink 2.0 models, and plan to launch uCloudlink 3.0 model in the

uCloudlink 1.0. Our uCloudlink 1.0 model focuses on cross-border travelers that need mobile data connectivity services across
different countries. We started to conduct our business under the uCloudlink 1.0 model in 2014. We operate portable Wi-Fi services
under our own Roamingman brand in China, Malaysia and Singapore to provide global mobile data connectivity services. We also
offer GlocalMe portable Wi-Fi terminals and provide our cloud SIM architecture to business partners such as MVNOs, MNOs and
portable Wi-Fi terminal rental companies, for them to offer global mobile data connectivity services directly to their users. Leveraging
on these business partners’ local operation knowledge and established brand name in their regions, we are able to penetrate into
different markets and regions more effectively, accelerating the adoption of our products and services on a global scale. Since 2018,
we began to offer smartphones and smart devices enabled with mobile data connectivity services such as the GlocalMe World Phone
series. According to Frost & Sullivan, the market size of international roaming service is US$23.3 billion in 2018 and is expected to
reach US$34.8 billion in 2023. We are the largest portable Wi-Fi service provider for international roaming for Chinese outbound
travelers with a 41.0% market share in 2018, according to Frost & Sullivan.

uCloudlink 2.0. Our uCloudlink 2.0 model aims to provide mobile data connectivity services to local users across different MNOs in a
single country. We tested this service in 2018, and commercially launched the service in April 2019. We develop GlocalMe Inside
(GMI) implementation for smartphones and other smart hardware terminals, enabling them to obtain access to our cloud SIM
architecture and use our globally distributed SIM card pool, and also offer GlocalMe World Phone series. We have partnered with four
smartphone companies in China, including TCL. Communication Limited, or TCL, to provide GlocalMe Inside implementation for
certain models of its smartphones. Similarly, we have agreed with other smartphone brands including PT. Bangga Teknologi
Indonesia, the owner of the handset brand Advan in Indonesia, Cosmic Technologies, Inc., the owner of the handset brand Cherry
Mobile in the Philippines, to launch GlocalMe Inside on some of their models. This enables smartphone users to use not only our
global mobile data connectivity services but also local data traffic packages without a separate Wi-Fi router. Since October 2019, our
cloud SIM platform has been ready to support traffic from 5G networks. According to Frost & Sullivan, the market size of local
mobile data connectivity services is US$820 billion in 2018 and is expected to reach US$1,149 billion in 2023. As we are expanding
GlocalMe Inside to more smartphone brands and models, we believe we will be able to grow our user base rapidly and capture more
monetization opportunities in the market.

uCloudlink 3.0. We expect that we will launch our services following uCloudlink 3.0 model in the next two to three years. We
anticipate that under our proposed uCloudlink 3.0 model, users may share and trade their unused data packages through our cloud SIM
architecture, which will create a data traffic sharing marketplace. We have tested the data allowance sharing among users in trials, and
are technologically ready to launch the uCloudlink 3.0 model. We believe that our successful uCloudlink 1.0 model and fast-growing
uCloudlink 2.0 model will lead us to uCloudlink 3.0 model in the near future. Sharing among users will further enrich the sources of
our distributed SIM card pool and optimize network usage, and make us a vibrant data traffic sharing marketplace.

We have developed proprietary algorithms to analyze historical data usage patterns and predict future data traffic demand. We use the insights
gained from the data analytic results to efficiently procure data traffic allowances from MNOs and other sources globally, dynamically select
network services based on signal coverage and cost, and intelligently allocate data traffic in the SIM card pool to terminals, then to end devices. As
a result, we are able to achieve better network quality, more reliable connection and lower cost for users, as well as improve our cost efficiency. As
the first entrance for users to access mobile internet, we may also leverage the data analytics to develop a number of value-added services, such as
advertisement.
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We have grown rapidly in recent years. Average daily active terminals connected to our platform increased from approximately 65,352 in
2017 to 113,033 in 2018, and further to 187,781 in 2019, and increased from approximately 137,934 for the three months ended March 31, 2019 to
274,807 for the same period in 2020. Specifically, in the three months ended March 31, 2020, average daily active terminals using uCloudlink 1.0
model services reached approximately 99,765, as compared to 125,263 in the three months ended March 31, 2019, and average daily active
terminals using uCloudlink 2.0 model services reached approximately 175,432, as compared to 12,836 in the three months ended March 31, 2019,
including the number of daily active terminals using both categories of services. Daily active terminals using uCloudlink 2.0 model services
constituted 64% of daily active terminals connected to our platform in the three months ended March 31, 2020, as compared to 9% in the three
months ended March 31, 2019. The average daily data usage per active terminal increased from 395 megabytes in 2017 to 712 megabytes in 2018,
and further to 1,386 megabytes in 2019, and increased from approximately 924 megabytes for the three months ended March 31, 2019 to 2,258
megabytes for the three months ended March 31, 2020. Total data consumed through our platform were approximately 9,000, 28,000 and 90,600
terabytes in 2017, 2018 and 2019, respectively, and were approximately 10,900 and 53,800 terabytes in the three months ended March 31, 2019
and 2020, respectively, including data consumed by users who contributed to our revenues from data connectivity services, which we procured, and
data consumed by users who did not contribute to our revenues from data connectivity services, which our business partners procured.

We generate revenues primarily from our mobile data connectivity services and hardware terminals that incorporate the services. Our
revenues increased from US$85.8 million in 2017 to US$126.4 million in 2018, and further to US$158.4 million in 2019, and increased from
US$24.7 million in the three months ended March 31, 2019 to US$33.5 million in the same period in 2020. Our gross margin increased from
34.4% in 2017 to 36.5% in 2018, and further to 41.0% in 2019, and decreased from 48.6% in the three months ended March 31, 2019 to 35.3% in
the same period in 2020. We had a net loss of US$19.3 million and US$26.6 million in 2017 and 2018, respectively, and had a net income of
US$5.2 million in 2019. We had net loss of US$0.9 million and net income of US$0.2 million in the three months ended March 31, 2019 and 2020,
respectively. Our adjusted net (loss)/income, a non-GAAP measure defined as net (loss)/income excluding share-based compensation, was adjusted
net loss of US$13.7 million and US$24.3 million in 2017 and 2018, respectively, and was adjusted net income of US$5.4 million in 2019. We had
adjusted net income of US$0.2 million in the three months ended March 31, 2020, compared to adjusted net loss of US$0.7 million in the three
months ended March 31, 2019. Our adjusted EBITDA, another non-GAAP measure defined as net (loss)/income excluding share of loss in equity
method investment, net of tax, interest expense, depreciation and amortization, and share-based compensation, was negative US$4.7 million,
negative US$15.1 million and US$8.9 million in 2017, 2018 and 2019, respectively. Our adjusted EBITDA was US$0.2 million and US$1.0
million in the three months ended March 31, 2019 and 2020, respectively. See “Summary Consolidated Financial Operating Data—Non-GAAP
Financial Measures.” In 2017, 2018, 2019 and the three months ended March 31, 2020, we generated 37.9%, 50.9%, 67.9% and 81.3%,
respectively, of our revenues from customers outside of China.

Our Market Opportunity

We believe that mobile data traffic has become of utility-like importance for economies and society today. Adoption of mobile technologies
has increased significantly across industries and daily life situations in addition to simple internet browsing and basic communications, driven by
factors such as massive build-out of 3G and 4G telecommunication infrastructure globally, increasingly affordable smartphone and smart-devices,
increased adoption of high bandwidth data applications, and increasingly affordable mobile data plans. The mobile data connectivity service
industry is a large and stable growing industry globally. According to Frost & Sullivan, the total revenue generated from this industry increased
from US$549 billion in 2014 to US$854 billion in 2018, representing a CAGR of 11.7%, which is estimated to grow further at a CAGR of 7.2% to
US$1,210 billion in 2023.
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With our bold mission supported by our innovative cloud SIM technology and architecture, we believe we are able to capture the market
opportunities in this massive industry in the long-term. An increasing number of global outbound travels and increasing adoption in mobile data
usage across businesses and daily life create an increasing need of mobile data connectivity while traveling. However, this is not fully addressed by
the global mobile data connectivity services provided by MNOs due to high prices. In the local mobile data connectivity service market, the
significant difference in pricing across different local data packages and local MNOs and differences in network quality and utilization rates across
different MNOs make a case for sharing between MNOs. A mature user-based sharing model is still absent from the telecommunication space and
we see potential for this to be developed in the future. Our uCloudlink 1.0, 2.0, and 3.0 models address those market opportunities respectively.

Our Value Propositions
Our products and services deliver unique value propositions to mobile data users, handset and smart-hardware companies, MVNOs, MNOs

and more broadly to society.

To our users:

Global coverage. Users enjoy mobile data connectivity services in 144 countries and regions, freely switching among countries,
network operators, and data plans.

Superior mobile connectivity experience. Our technology dynamically and intelligently selects the local mobile network available in
our distributed SIM card pool with strong signal and fast speed at the location of the end-user. Users may enjoy seamless and
unnoticeable transitions across different network operators.

Locally competitive rate. By repackaging data allowances across different operators and tailoring them to meet a broad variety of user
preferences, we are able to offer competitive rates to local and cross-border users comparable to those provided by local operators.

Personalized data package to maximize data package usage. Our users can customize data packages based on their own needs, which
minimizes the data traffic wastage in their data plans and helps optimize network utilization for network operators.

To smartphone and smart-hardware companies:

Enhanced product differentiation to promote sales. Our GlocalMe Inside implementation, which can be pre-installed in smart mobile
terminals, adds an additional major selling point to smartphone models, enhancing product differentiation and competitiveness and
resulting in more sales.

New recurring revenue streams. Smartphone companies, who are typically reliant on one-off sales of hardware, can generate an
additional, recurring and highly scalable data revenue stream via revenue-sharing arrangements with us.

Stronger foothold in digital ecosystem. Acting as a catalyst for mobile data usage, GlocalMe Inside can be deployed on smartphones
as well as other smart-hardware terminals, and serve as gateway for hardware vendors to participate in the digital ecosystem and
capture more business opportunities.

To MVNOs and fixed network operators:

Flexible mobile network sourcing. By using our services, MVNOs can reduce their dependence on the arrangement with MNOs to use
their network. We also purchase spare data capacity from MVNOs thereby increasing efficient usage of their networks.
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Strengthened local and global data connectivity offering. Leveraging our global SIM card resources, MVNOs can offer their users
competitively-priced international mobile data connectivity services and provide broader local coverage and better network
performance, without being limited by that of the MNOs they have entered into contract with.

Enabling mobile data offering for fixed network operators. Cable operators or other fixed network operators can offer wireless
services through our GlocalMe products without entering into an MVNO contract.

Offering full ownership of users. By offering GlocalMe products, MVNOs can foster more direct and interactive relationships with
users.

To MNOs, especially tier-2 and 3 MNOs:

Improved network coverage and service quality. We improve a MNO’s network coverage by enabling their customers to access all the
mobile networks globally supported by our platform. Our technology provides seamless and continuous access to data and enhances
user experience, ultimately helping MNOs improve customer satisfaction and retention and save capital expenditure.

Maximized network utilization. Our platform can revolutionize the difficult process of network sharing among MNOs. We can also
dynamically select networks of MNOs, by intelligently identifying the imbalance in terms of coverage and usage level between
different networks, to better leverage their under-utilized network capacities and maximize the network utilization.

Simplified cooperation among MNOs. We enable MNOs to share their network without having to engage in costly and time-
consuming one-on-one negotiations. In addition, MNOs may choose not to roll-out networks in economically unattractive areas where
other operators already provide coverage.

New user development model. Our platform decouples users from a single MNO under the traditional SIM-based model, and allows
MNOs to acquire and develop users and sell data traffic allowances through users’ GlocalMe-ready smart devices, creating a new
OTT/(over the top)-like handset-based user development model.

Accelerated 5G implementation. As network operators start to roll-out 5G networks, mobile data traffic sharing between MNOs via
our cloud SIM architecture can reduce capital spending and roaming agreements negotiation cost, ensure low network latency for end
users and expand network coverage.

To society as a whole:

Radio frequency efficiency. Our cloud SIM technology enables MNOs to share their networks and resources, improving efficiency of
spectrum usage.

Environmentally friendly and reduce waste. Our sharing model reduces duplicated construction of telecommunication infrastructure,
which leads to less industrial waste.

Enhanced information sharing and digitalization. We facilitate better information sharing by allowing people to use mobile data
traffic. By empowering smartphones and smart hardware with reliable mobile connectivity without limitation, we facilitate the
creation of innovative mobile digital solutions.

Our Competitive Strengths

We believe the following strengths have contributed to our success:

the world’s first and leading mobile data traffic sharing marketplace;
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. innovative cloud SIM technology and architecture redefining mobile data connectivity experience;

. strong strategic partnerships globally enabling deep and effective penetration into local markets;

. efficient data procurement and utilization based on advanced technology and data analytic capabilities;
. diversified and asset-light business model with strong growth and margin; and

. experienced and visionary management team.

Our Strategies

As the world’s first and leading data traffic sharing marketplace, we have a set of user-centric strategies to grow our business and deliver the
best mobile internet connectivity experience to users globally:

. strengthen our market leadership in international mobile data connectivity services for cross-border travelers;
. capture the massive opportunities in local mobile data markets worldwide;
. expand GlocalMe Inside to become a leading provider and create a GlocalMe Inside connection based ecosystem;
. support the global proliferation of Internet-of-thing (IoT) applications in the upcoming 5G era;
. continue to innovate to pursue new monetization opportunities;
. promote user engagement across our products to drive adoption and recurring usage; and
. pursue strategic investment and acquisition opportunities.
Our Challenges

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

. our dependence on network operators for their wireless networks, infrastructures and data traffic;

. our ability to continue to obtain data traffic at favorable rates;

. extensive telecommunications regulations and changes in the regulatory environment;

. intellectual property, including those relating to our ability to protect our intellectual property rights, defend intellectual property

claims against us, and obtain licenses;

. our limited operating history;

. the substantial amount of share-based compensation expense upon the completion of this offering;

. our business partnerships and strategic alliances;

. our efforts to attract and retain users;

. natural disasters, terrorist acts or acts of war, social unrest, health epidemics, particularly the COVID-19 outbreak, or other public

safety concerns or hostile events;
. interruption or failure of our own information technology systems or those provided by third-party service providers we rely upon;

. the current tensions in international economic relations that may negatively affect the cost of our operations, the growth of our
business, and the size of our target market;
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. competition from other players in the international and local mobile data connectivity service industries and their adjacent industries;
and
. our expansions into new businesses.

Corporate History and Structure

We commenced our operations by establishing Shenzhen uCloudlink Network Technology Co., Ltd in August 2014 and Beijing uCloudlink
New Technology Co., Ltd. three months later. Our holding company, UCLOUDLINK GROUP INC., was incorporated in August 2014 in the
Cayman Islands to facilitate financing and offshore listing. In September 2014, our holding company established a wholly-owned subsidiary in
Hong Kong, UCLOUDLINK (HK) LIMITED, which is a subsidiary of HONGKONG UCLOUDLINK NETWORK TECHNOLOGY LIMITED,
an entity through which we conduct our business operations in Hong Kong.

In January 2015, we established Beijing uCloudlink Technology Co., Ltd., through which we gained control over Shenzhen uCloudlink
Network Technology Co., Ltd and Beijing uCloudlink New Technology Co., Ltd. by entering into a series of contractual arrangements with
Shenzhen uCloudlink Network Technology Co., Ltd and Beijing uCloudlink New Technology Co., Ltd. and their respective shareholders.

In addition, we established the following subsidiaries to perform the following functions of our business:

primarily for marketing and sales:

. UCLOUDLINK (UK) CO. LTD in the UK in October 2014;

. Ucloudlink (America), Ltd. in the United States in August 2016;

. UCLOUDLINK (SINGAPORE) PTE. LTD. in Singapore in May 2017;
. UCLOUDLINK SDN. BHD. in Malaysia in August 2017;

. uCloudlink Japan Co., Ltd. in Japan in March 2018;

primarily for technology research and development:

. Shenzhen Ucloudlink Technology Limited in China in July 2015; and

primarily for hardware exportation:

. Shenzhen uCloudlink Co., Ltd in China in June 2018.

We refer to Beijing uCloudlink Technology Co., Ltd. as Beijing uCloudlink, to Shenzhen uCloudlink Network Technology Co., Ltd as
Shenzhen uCloudlink, and to Beijing uCloudlink New Technology Co., Ltd. as Beijing Technology. We refer to Shenzhen uCloudlink and Beijing
Technology collectively as our VIEs in this prospectus. Our contractual arrangements with our VIEs and their shareholders allow us to (i) exercise
effective control over our VIEs, (ii) receive substantially all of the economic benefits of our VIEs, and (iii) have an exclusive option to purchase or
designate any third party to purchase all or part of the equity interests in and assets of our VIEs when and to the extent permitted by PRC law. For
more details, including risks associated with the VIE structure, please see “—Agreements that provide us with effective control over our VIEs,”
“—Agreements that allow us to receive economic benefits from our VIEs,” “—Agreements that provide us with the option to purchase the equity
interests in and assets of our VIEs,” and “Risk Factors—Risks Related to Our Corporate Structure.”
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As aresult of our direct ownership in Beijing uCloudlink and the VIE contractual arrangements, we are regarded as the primary beneficiary
of our VIEs, and we treat them and their subsidiaries as our consolidated affiliated entities under U.S. GAAP. We have consolidated the financial
results of our VIEs and their respective subsidiaries with our consolidated financial statements in accordance with U.S. GAAP.

The chart below summarizes our corporate structure and identifies our principal subsidiaries, our VIEs and their principal subsidiaries
immediately upon the completion of this offering, assuming no exercise of the over-allotment option granted to the underwriters:
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Notes: (1)  Through contractual arrangements, one of our employees holds the equity interest in the entity on behalf of us, and we have consolidated its financial results in our
consolidated financial statements in accordance with U.S. GAAP.
(#)) Chaohui Chen our founder, director and chief executive officer, and Zhiping Peng, our founder and chairman of board of directors, each holds 50.17% and 49.67% of
the equity interests in Beijing Technology, respectively. Both of them are beneficial owners of our company. Four other beneficial owners of our company, namely, Wen
Gao, Zhonggi Kuang, Baixing Wang and Xingya Qiu, hold an aggregate of 0.16% of the equity interest in Beijing Technology. Mr. Wen Gao serves as our chief sales
officer, and Mr. Zhongqi Kuang serves as our chief supply chain officer.

Implications of Being an Emerging Growth Company

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

We will remain an emerging growth company until the earliest of (a) the last day of the fiscal year during which we have total annual gross
revenues of at least US$1.07 billion; (b) the last day of our fiscal year following the fifth anniversary of the completion of this offering; (c) the date
on which we have, during the preceding three-year period, issued more than US$1.0 billion in non-convertible debt; or (d) the date on which we are
deemed to be a “large accelerated filer” under the Securities Exchange Act of 1934, as amended, or the Exchange Act, which would occur if the
market value of the ADSs that are held by non-affiliates is at least US$700 million as of the last business day of our most recently completed
second fiscal quarter. Once we cease to be an emerging growth company, we will not be entitled to the exemptions provided in the JOBS Act
discussed above.

Corporate Information

Our principal executive offices are located at Room 2119, 21/F, One Pacific Centre, 414 Kwun Tong Road, Kwun Tong, Kowloon, Hong
Kong. Our telephone number is +852 2180-6111. Our registered office in the Cayman Islands is located at the office of Maricorp Services Ltd.,
P.O. Box 2075, George Town, Grand Cayman KY1-1105, Cayman Islands.

Investors should submit any inquiries to the address and telephone number of our principal executive offices. Our main website is
www.ucloudlink.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 Puglisi & Associates, located at 850 Library Avenue, Suite 204, Newark, Delaware 19711.

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 which may evidence the ADSs;
. “ADSs” are to the American depositary shares, each of which represents ten Class A ordinary shares;
. “average daily active terminals” are to the average number of terminals connected to our platform per day during a certain period;
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. “average daily data usage per active terminal” are to the average volume of data consumed by each daily active terminal on our
platform per day during a certain period;

. “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$0.00005 per share;

. “Class B ordinary shares” are to our Class B ordinary shares, par value US$0.00005 per share;

. “PaaS” are to Platform-as-a-Service;

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

. “SaaS” are to Software-as-a-Service;

. “shares” or “ordinary shares” are to our ordinary shares, par value US$0.00005 per share, and upon and after the completion of this

offering, are to our Class A and Class B ordinary shares, par value US$0.00005 per share;

. “terminals™ are to our portable Wi-Fi devices providing mobile data connectivity services, and smartphones and other smart hardware
with our GlocalMe Inside app installed that are serviced by us or our business partners;

. “uCloudlink,” “we,” “us,” “our company” and “our” are to UCLOUDLINK GROUP INC., our Cayman Islands holding company and
its subsidiaries, its consolidated variable interest entities and the subsidiaries of the consolidated variable interest entities;

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

. “VIEs” are to our variable interest entities, which are Beijing uCloudlink New Technology Co., Ltd. and Shenzhen uCloudlink

Network Technology Co., Ltd.

Unless the context indicates otherwise, all information in this prospectus assumes no exercise by the underwriters of their over-allotment
option.
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Offering price

ADSs offered by us

ADSs outstanding immediately after this offering

Ordinary shares outstanding immediately after this
offering

The ADSs

THE OFFERING

We expect that the initial public offering price will be between US$18.00 and US$20.50
per ADS.

2,597,400 ADSs (or 2,987,010 ADSs if the underwriters exercise their over-allotment
option in full).

2,597,400 ADSs (or 2,987,010 ADSs if the underwriters exercise their over-allotment
option in full)

287,425,900 ordinary shares, comprised of 165,352,920 Class A ordinary shares and
122,072,980 Class B ordinary shares (or 291,322,000 ordinary shares if the underwriters
exercise their over-allotment option in full, comprised of 169,249,020 Class A ordinary
shares and 122,072,980 Class B ordinary shares). This number assumes the conversion, on
a one-for-one basis, of all outstanding preferred shares into ordinary shares immediately
upon the completion of this offering.

Each ADS represents ten Class A ordinary shares, par value US$0.00005 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 owners and
holders of ADSs from time to time.

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

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

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

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.

11
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Ordinary shares

Over-allotment option

Use of proceeds

Lock-up

Directed Share Program

We will issue 25,974,000 Class A ordinary shares represented by the ADSs in this offering
(assuming the underwriters do not exercise their option to purchase additional ADSs). Our
ordinary shares will be divided into Class A ordinary shares and Class B ordinary shares
immediately prior to the completion of this offering. Holders of Class A ordinary shares
and Class B ordinary shares will have the same rights except for voting and conversion
rights. In respect of matters requiring a shareholder vote, each Class A ordinary share will
be entitled to one vote, and each Class B ordinary share will be entitled to 15 votes. Each
Class B ordinary share is convertible into one Class A ordinary share at any time by the
holder thereof. Class A ordinary shares are not convertible into Class B ordinary shares
under any circumstances. Upon any sale of Class B ordinary shares by a holder thereof to
any person other than an affiliate of our two founders, namely, Mr. Chaohui Chen and

Mr. Zhiping Peng, their family members or any entity controlled by the founders or their
family members, such Class B ordinary shares shall be automatically and immediately
converted into the same number of Class A ordinary shares. For a description of Class A
ordinary shares and Class B ordinary shares, see “Description of Share Capital.”

We have granted the underwriters an option, exercisable within 30 days from the date of
this prospectus, to purchase up to an aggregate of 389,610 additional ADSs at the initial
public offering price, less the underwriting discounts and commissions.

We expect that we will receive net proceeds of approximately US$40.2 million from this
offering or approximately US$47.1 million if the underwriters exercise their over-allotment
option in full, assuming an initial public offering price of US$19.25 per ADS, which is the
midpoint of the estimated range of the initial public offering price, after deducting
underwriting discounts and commissions and estimated offering expenses payable by us.

We intend to use the net proceeds from this offering for research and development, general
corporate purposes and potential strategic investments and acquisitions. See “Use of
Proceeds” for more information.

We, our directors, executive officers and all of our existing shareholders have agreed with
the underwriters, subject to certain exceptions, not to sell, transfer or otherwise dispose of
any ADSs, ordinary shares or similar securities for a period of 180 days after the date of
this prospectus. Our officers and directors that are our existing shareholders have also
agreed with us, subject to certain exceptions, not to sell, transfer or otherwise dispose of
any ADSs, ordinary shares or similar securities for a period of one year after the date of
this prospectus. See “Shares Eligible for Future Sale” and “Underwriting” for more
information.

At our request, the underwriters have reserved for sale, at the initial public offering price,
up to an aggregate of 155,840 ADSs offered in this offering to some of our directors,
officers, employees, business

12
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associates and related other persons associated with us through a directed share program.

Listing We have applied to have the ADSs listed on the Nasdaq Global Market under the symbol
“UCL.” The ADSs and our ordinary shares will not be listed on any other stock exchange
or traded on any automated quotation system.

Payment and settlement The underwriters expect to deliver the ADSs against payment therefor through the facilities
of The Depository Trust Company on , 2020.
Depositary The Bank of New York Mellon

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

. is based on 261,451,900 ordinary shares outstanding as of the date of this prospectus, assuming (i) re-designation or conversion of all
outstanding ordinary shares and preferred shares (other than ordinary shares held by MediaPlay Limited and AlphaGo Robot Limited)
into 139,378,920 Class A ordinary shares and (ii) re-designation or conversion of all outstanding ordinary shares held by MediaPlay
Limited and AlphaGo Robot Limited into 122,072,980 Class B ordinary shares, in each case immediately upon the completion of this
offering;

. includes 25,974,000 Class A ordinary shares in the form of ADSs that we will issue and sell in this offering, assuming no exercise of
the underwriters’ option to purchase additional ADSs representing Class A ordinary shares;

. excludes 21,896,977 Class A ordinary shares issuable upon exercise of our outstanding options as of the date of this prospectus; and

. excludes Class A ordinary shares reserved for future issuances under our share incentive plans.

13



Table of Contents

SUMMARY CONSOLIDATED FINANCIAL AND OPERATING DATA

The following summary consolidated statements of comprehensive (loss)/income data for the years ended December 31, 2017, 2018 and
2019, summary consolidated balance sheets data as of December 31, 2018 and 2019 and summary consolidated statements of 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 comprehensive (loss)/income data for the three months ended March 31, 2019 and 2020,
summary consolidated balance sheets data as of March 31, 2020 and summary consolidated statements of cash flow data for the three months
ended March 31, 2019 and 2020 have been derived from our unaudited consolidated financial statements included elsewhere in this prospectus.
Our consolidated financial statements are prepared and presented in accordance with 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.

The following table presents our summary consolidated statements of comprehensive (loss)/income data for the periods indicated:

For the Three Months
For the Year Ended December 31, Ended March 31,
2017 2018 2019 2019 2020
(USS$ in thousands)
Summary C lidated St s of Comprehensive (Loss)/Income Data:
Revenues
Revenues from services 67,142 88,448 91,110 20,129 17,430
Sales of products 18,703 37,951 67,271 4,526 16,091
Total revenues 85,845 126,399 158,381 24,655 33,521
Cost of revenues
Cost of services (40,621) (46,074) (35,594) (9,018) (8,458)
Cost of products sold (15,692) (34,170) (57,869) (3,652) (13,221)
Total cost of revenues (56,313) (80,244) (93,463) (12,670) (21,679)
Gross profit 29,532 46,155 64,918 11,985 11,842
Research and development expenses (13,255) (20,401) (15,108) (4,064) (3,016)
Sales and marketing expenses (17,673) (29,658) (24,367) (5,156) (4,537)
General and administrative expenses(1) (16,186) (19,919) (20,224) (4,314) (4,497)
Other income, net 1,447 658 290 712 599
(Loss)/income from operations (16,135) (23,165) 5,509 (837) 391
Interest income 174 435 193 9 11
Interest expense (3,299) (3,385) (438) (81) (122)
(Loss)/income before income tax (19,260) (26,115) 5,264 (909) 280
Income tax expenses = = (57) — (31
Share of loss in equity method investment, net of tax — (442) — — —
Net (loss)/income (19,260) (26,557) 5,207 (909) 249
Accretion of Series A-2 ordinary shares and Series A Preferred Shares (3,121) (2,209) (2,540) (634) (689)
Allocation to Series A-2 ordinary shares 1,431 — — — —
Income allocation to participating preferred shareholders — — (296) — —
Net (loss)/income attributable to ordinary shareholders of the Company (20,950) (28,766) 2,371 (1,543) (440)
Net (loss)/income (19,260) (26,557) 5,207 (909) 249
Other comprehensive income/(loss), net of tax
Foreign currency translation adjustment (91) 537 32 (555) 261
Total comprehensive (loss)/income (19,351) (26,020) 5,239 (1,464) 510
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For the Three Months
For the Year Ended December 31, Ended March 31,
2017 2018 2019 2019 2020
(USS$ in thousands)
Net (loss)/income per share attributable to ordinary shareholders of the Company
Basic and diluted (0.17) (0.16) 0.01 (0.01) (0.00)
Weighted average number of ordinary shares used in computing net (loss)/income per
share

Basic and diluted 124,473,486 185,370,982 232,178,037 229,613,530 232,451,900
Non-GAAP Financial Measures(3)
Adjusted net (loss)/income (13,680) (24,275) 5,376 (740) 249
Adjusted EBITDA (4,683) (15,132) 8,915 166 1,011

Notes: (1) Including share-based compensation of US$5.6 million, US$2.3 million and US$0.2 million in 2017, 2018 and 2019, respectively, and US$0.2 million and nil in the
three months ended March 31, 2019 and 2020, respectively, which relate to restricted shares held by certain of our senior management. As of March 31, 2020, there was
US$52.5 million of unrecognized share-based compensation expense related to granted share options.
) See “—Non-GAAP Financial Measures.”

The following table presents our summary consolidated balance sheet data as of December 31, 2017, 2018 and 2019 and as of March 31,
2020:

As of December 31, As of March 31,
2017 2018 2019 2020
(USS$ in thousands)
Summary Consolidated Balance Sheets Data:
Cash and cash equivalents 49,102 36,464 37,320 34,311
Restricted cash 7,704 163 2,954 11,139
Accounts receivable, net 13,676 16,631 25,767 20,749
Inventories 4,986 12,020 10,518 9,357
Prepayments and other current assets 8,086 10,423 7,828 11,099
Total assets 89,325 80,505 90,097 92,283
Accrued expenses and other liabilities 15,849 18,755 21,319 24,733
Accounts payables 10,286 12,673 16,728 14,971
Total liabilities 99,699 43,469 47,653 49,329
Total mezzanine equity 18,228 20,437 22,977 23,666
Total shareholders’ (deficit) equity (28,602) 16,599 19,467 19,288
Total liabilities, mezzanine equity and shareholders’ (deficit)
equity 89,325 80,505 90,097 92,283
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The following table presents our summary consolidated cash flow data for the periods indicated:

For the Year For the Three Months
Ended December 31, Ended March 31,
2017 2018 2019 2019 2020
(USS$ in thousands)
Summary Consolidated Cash Flow Data:
Net cash (used in)/generated from operating activities (7,218) (19,472) 5,761  (1,858) 6,694
Net cash used in investing activities (4,956) (4,569) (3,267) (570) (1,021)
Net cash generated from/(used in) financing activities 59,433 4,421 1,528 (335) (249)
Increase/(decrease) in cash, cash equivalents and restricted cash 47,259  (19,620) 4,022 (2,763) 5,424
Effect of exchange rates on cash, cash equivalents and restricted cash 420 (559) (375) 301 (248)
Cash, cash equivalents and restricted cash at beginning of year/period 9,127 56,806 36,627 36,627 40,274
Cash, cash equivalents and restricted cash at end of year/period 56,806 36,627 40,274 34,165 45,450
The following table presents certain of our operating data for the periods indicated:
For the Three Months
For the Year Ended December 31, Ended March 31,
2017 2018 2019 2019 2020
Summary Operating Data:
Average daily active terminals(1) (including GlocalMe Inside apps) 65,352 113,033 187,781 137,934 274,807
Average daily data usage per active terminal(1) (in megabytes) 395 712 1,386 924 2,258

Note: (1)  Average daily active terminals include terminals connected to our platform that are serviced by us or our business partners. Data consumed by the active terminals
including data consumed by users who contributed to our revenues from data connectivity services and data consumed by users who did not contribute to such
revenues.

Non-GAAP Financial Measures

In evaluating our business, we consider and use two non-GAAP measures, adjusted net (loss)/income and adjusted EBITDA, as supplemental
measures to review and assess our operating performance. The presentation of these non-GAAP financial measures is not intended to be considered
in isolation or as a substitute for the financial information prepared and presented in accordance with U.S. GAAP. We define adjusted net
(loss)/income as net (loss)/income excluding share-based compensation. We define adjusted EBITDA as net (loss)/income excluding share of loss
in equity method investment, net of tax, interest expense, depreciation and amortization, and share-based compensation.

We believe that adjusted net (loss)/income and adjusted EBITDA help identify underlying trends in our business that could otherwise be
distorted by the effect of certain expenses that we include in (loss)/income from operations and net (loss)/income. We believe that adjusted net
(loss)/income and adjusted EBITDA provide useful information about our operating results, enhance the overall understanding of our past
performance and future prospects and allow for greater visibility with respect to key metrics used by our management in its financial and
operational decision-making.

The non-GAAP financial measures are not defined under U.S. GAAP and are not presented in accordance with U.S. GAAP. The non-GAAP
financial measures have limitations as analytical tools. One of the key
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limitations of using adjusted net (loss)/income and adjusted EBITDA is that they do not reflect all items of income and expense that affect our
operations. Share-based compensation has been and may continue to be incurred in our business and is not reflected in the presentation of adjusted
net (loss)/income. Further, the non-GAAP financial measures may differ from the non-GAAP information used by other companies, including peer
companies, and therefore their comparability may be limited.

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

The following table reconciles our adjusted net (loss)/income to the most directly comparable financial measure calculated and presented in
accordance with U.S. GAAP, which is net (loss)/income, for the periods presented:

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

Reconciliation of Net (Loss)/Income to Adjusted Net Loss:
Net (loss)/income (19,260) (26,557) 5,207 (909) 249
Add:
Share-based compensation 5,580 2,282 169 169 —
Adjusted net (loss)/income (13,680) (24,275) 5,376 (740) 249

The following table reconciles our adjusted EBITDA to the most directly comparable financial measure calculated and presented in
accordance with U.S. GAAP, which is net (loss)/income, for the periods presented:

For the Three Months Ended
For the Year Ended December 31, March 31,
2017 2018 2019 2019 2020
(USS$ in thousands)

Reconciliation of Net (Loss)/Income to

Adjusted EBITDA:
Net (loss)/income (19,260) (26,557) 5,207 (909) 249
Add:
Interest expense 3,299 3,385 438 81 122
Income tax expenses — — 57 — 31
Depreciation and amortization 5,698 5,316 3,044 825 609
EBITDA (10,263) (17,856) 8,746 3) 1,011
Add:
Share-based compensation 5,580 2,282 169 169 —
Share of loss in equity method investment, net of

tax — 442 — — —
Adjusted EBITDA (4,683) (15,132) 8,915 166 1,011
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RISK FACTORS

An investment in the ADSs involves significant risks. You should consider carefully all of the information in this prospectus, including the risks and
uncertainties described below, before making an investment in the 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 the ADSs could decline, and you may lose all or part of your
investment.

Risks Related to Our Business and Industry

We depend on network operators for their wireless networks, infrastructures and data traffic, and any disruptions of or limitations on our use
of such networks, infrastructures and data traffic may adversely affect our business and financial results.

We do not own or operate a physical network, but rather utilize the global wireless communication networks of MNOs through data traffic
procurement from data traffic suppliers. The reliable service we provide to our users depends on those networks. If the MNOs fail to maintain their
wireless facilities and government authorizations or to comply with government policies and regulations, the connection of our terminals, be it the initial
connection or continued service connection, may be adversely affected. Some of the risks related to MNOs’ wireless communication networks and
infrastructures include: major equipment failures, breaches of network or information technology security that affect their wireless networks, including
transport facilities, communications switches, routers, microwave links, cell sites or other equipment or third-party owned local and long-distance
networks on which we rely, power surges or outages, software defects and disruptions beyond their control, such as natural disasters and acts of
terrorism, among others. Any impact on their wireless communication networks could disrupt our operations, require significant resources, result in a
loss of users or impair our ability to attract new users, which in turn could have a material adverse effect on our business, results of operations and
financial condition.

Furthermore, while no data traffic supplier supplies more than 11% of our SIM cards in our SIM pool and there are usually multiple available
networks in major markets, our business may be materially adversely impacted if certain data traffic suppliers limit or deny our access to and usage of
their networks and data traffic. The data traffic suppliers may determine that the service we provide or the cloud SIM technology we use does not fully
comply with local telecommunications regulations, or is not fully compatible with the data traffic suppliers’ technical requirements, policies or contract
provisions. The contracts we entered into for the network service and data traffic supply demonstrated varying degrees of certainties on whether and to
what extent we are allowed to use the data traffic supply pursuant to our business model. A small number of contracts can be interpreted to have
prohibited commercial use of our procured SIM cards. If data traffic suppliers consider that our business model and usage of data traffic do not comply
with the agreements contained in relevant contracts, or in violation of local regulations, they can, among others, block the hotspot Wi-Fi function, limit
the speed of the network we use, or completely terminate their services. Any of these actions taken by data traffic suppliers may have a material adverse
effect on our business, results of operations and financial condition.

Our ability to grow our business and user base for our service may be limited unless we can continue to obtain data traffic at favorable rates.
To further expand our business, we must continue to obtain wireless data traffic at favorable rates and terms. Our operating performance and

ability to attract new users may be adversely affected if we are unable to meet increasing demands for our services in a timely and efficient manner.

Negotiations with prospective and existing data traffic suppliers also require substantial time, effort and resources. We may ultimately fail in our
negotiations, resulting in costs to our business without any associated benefits. The termination or failure of renewal of our contracts with major
suppliers for our data traffic can
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adversely affect our business and financial results. These contracts are in most cases for finite terms and, therefore, there can be no guarantee that they
will be renewed at all or on favorable terms to us. Our business and results of operations would be adversely affected if these contracts were terminated
or we were unable to enter into data traffic supply agreements in the future to provide our services to our users, which could result in a reduction of our
revenues and profits.

Mergers and acquisitions among MNOs and MVNOs, either voluntary or government-driven, can result in fewer players in the
telecommunications market, and as a consequence reduce our options for data traffic supply as well as our bargaining power. A more consolidated
telecommunications market in a region may also partially negate the demand for our mobile data connectivity service as resources are combined and
fewer negotiations are needed among the operators for network sharing or roaming.

We are and may be subject to extensive telecommunications regulations, and any change in the regulatory environment may materially impact
us.

In most countries in which we operate, we may be required to comply with various regulatory obligations governing the provision of our products
and services, primarily relating to telecommunications regulations. Due to the international reach of our services, it is difficult and costly to evaluate the
regulatory environment in a given market and to what extent we are in compliance. Across different jurisdictions, we may be viewed as providing
different services, and thus are required to obtain different licenses and permits. In addition, we may face and subject to the governmental investigation
and inquiries, initiating by the governmental authorities on their own or by responding the reports or complaints from our competitors, our users, from
time to time. Below we list a few examples of regional regulatory frameworks in selected markets where we have entered or plan to enter in the future.

Telecommunications operators in China are subject to regulation by, and under the supervision of, the MIIT, the primary regulator of the
telecommunications industry in China. Other PRC government authorities also take part in regulating the telecommunications industry in areas such as
tariff policies and foreign investment. The MIIT, under the direction of the State Council, has been preparing a draft telecommunications law, which,
once adopted, will become the fundamental telecommunications statute and the legal basis for telecommunications regulations in China. In 2000, the
State Council promulgated a set of telecommunications regulations, or the Telecommunications Regulations, that apply in the interim period prior to the
adoption of the telecommunications law.

On May 17, 2013, the MIIT announced the Mobile Telecommunication Resale Service Pilot Scheme to encourage private investment in the
telecommunications industry, which represented the official approval of the MVNO business. See “Regulation—PRC—Regulations Related to Mobile
Data Traffic Service.” According to the PRC laws and regulations related to MVNO, and our consultation with the local branch of MIIT, we understand
that the key character of MVNO is that it purchases mobile telecommunication services from MNOs who own physical network, and then re-organize
and resell these services to end-users under their own brands. We understand our business is significantly different from mobile telecommunication
resale service in the PRC, including, (i) we only use our own brands to provide terminals and technology to our users, but not to resale mobile
telecommunication services, and we emphasize in our users’ agreement that we only provide mobile data connectivity services, while all the data traffic
are produced and provided by MVOs or MVNOs; (ii) we enable end-users to gain access to mobile data traffic without physical SIM cards by our
services, but end-users do not gain access to any other mobile telecommunication services, for example, among others, voice services, short messages,
through our services; (iii) MVNOs usually provide physical SIM cards with a specific phone number to users, through which users are able to get access
to data traffic and voice services. However, our mobile data connectivity services does not contain physical SIM cards or phone numbers. Based on the
above understanding, our PRC legal counsel, Han Kun Law Offices, is of the opinion that the service we provide in PRC is not mobile
telecommunication resale service stipulated definitely under PRC laws and regulations. We received an Investigation Notice issued by Guangdong
Communications Administration, or the GCA, the local
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branch of the MIIT, on March 25, 2019. According to the Investigation Notice, one of our VIEs, Shenzhen uCloudlink, has been reported to engage in
the mobile telecommunication resale business without requisite approvals. The GCA conducted an investigation on us subsequently. We have been
informed by the GCA that the investigation is completed. We received another Investigation Notice issued by GCA on July 16, 2019, which indicates
that Shenzhen uCloudlink has been reported to engage in the mobile telecommunication resale business without requisite approvals. We attended an
interview conducted by the GCA on July 19, 2019. However, as of the date of this prospectus, we have not received any clearance from the GCA which
indicates that it regards us as not engaging in the mobile telecommunication resale service, and there can be no assurance that we will be able to receive
such final clearance. Our PRC legal counsel advised us that as the PRC regulations related to MVNOs and mobile telecommunication resale service is
still in a nascent stage and keeps developing, and our business model shares certain similarities with mobile telecommunication resale service, there is
no assurance that our competitors, our users will not report us to the PRC governmental authorities again, and there is no assurance that the PRC
governmental authorities will hold the same opinion in the future and will not regard us as a MVNO. To minimize such risk, we have invested in a
MVNO in the PRC and we are expecting to cooperate with it in the future.

As a network service provider in the PRC, we are obligated to require the users to provide their real identity information when signing agreements
or confirmations on the provision of services stipulated under relevant laws and regulations. Historically, one of our terminals in the PRC enabled the
end-users to gain access to the data traffic without providing any users’ identity information, for which we received a rectification order from the GCA
on May 7, 2019. We have submitted our rectification plan to the GCA. As the date hereof, we have not received any final clearance from the GCA that
our rectification plan is sufficient, and there can be no assurance that we will receive such final clearance. We received an Investigation Notice issued by
GCA on July 16, 2019, which indicates that Shenzhen uCloudlink provides network access service for end-users without requiring them to provide
identity information. We attended an interview conducted by the GCA on July 19, 2019. As the date hereof, we do not receive any clearance from the
GCA which indicates that we have fulfilled the obligation of real-name authentication obligation, and there can be no assurance that we will be able to
receive such final clearance. As MNOs and MVNOs are required to obtain the real identity information of their users when conduct network access
formalities for mobile phone numbers, we establish our authentication method on top of such by requiring our users to provide us the verification codes
we sent to their mobile phone numbers when they first register in our Apps. Therefore, we are able to verify the real identity information of our users
through their phone numbers. This authentication method has been widely adopted by network service providers in the PRC. However, we cannot assure
that our authentication method is sufficient to fulfill the real-name authentication obligation.

We purchase machine to machine data SIM cards, or M2M Data SIM Cards, to support our service in the PRC. In addition to the usage limitation
set forth in the purchase agreements, PRC laws and regulations also have other restrictions, and further require the MVOs and MVNOs to oversee and
regulate the usage of M2M Data SIM Cards, including but not limited to prohibition of reselling M2M Data SIM Cards or using M2M Data SIM Cards
for non-industry uses. We received a rectification notice from the GCA on February 24, 2020. The notice indicates that it came to GCA’s knowledge that
one of our VIEs, Shenzhen uCloudlink, has been changing the usage scenarios of M2M Data SIM Cards. The notice requires Shenzhen uCloudlink to
take rectification measures with respect to the services we provide to users in China, including shutting down the systems related to SIM BANK and
stop selling or sending data traffic by separating the phone numbers from M2M Data SIM Cards no later than March 13, 2020. Upon receiving the
notice, we started adjusting our technologies and operations accordingly and communicating with the GCA regarding rectification measures to take. On
April 9, 2020, we officially submitted our rectification report to the GCA, which indicates that we will (i) stop selling in mainland China all portable Wi-
Fi devices with SIM BANK function and using data allowances provided by PRC domestics carriers; (ii) stop using the technology to separate physical
M2M Data SIM cards from phone numbers or to remotely insert virtual numbers to the devices; (iii) by the end of 2020, adjust our services to current
end-users by providing alternative services and shutting down functions relating to mobile network switching, provided that the end-users will be
entitled to refunds if the users are not satisfied with the adjustment;
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and (iv) report to the GCA on the progress of our rectifications. On May 8, 2020, we submitted the supplementary rectification report to the GCA to
further state the progress of our rectification measures. By April 13, 2020, we had stopped selling in China all portable Wi-Fi devices with SIM bank
function using data allowances provided by PRC domestics carriers, including, having stopped using the technology to separate physical M2M Data
SIM cards from phone numbers or to remotely insert virtual numbers to the devices. Considering that our active end users of such devices in April 2020
reached approximately 11,000, we plan to adjust our service to 20% of the current active end users per month, and by September 2020, we target to
finish the adjustment of 70% of current end users, approximately 7,700 users. By the end of 2020, we will complete our service adjustment. The above
rectification measures, if endorsed by GCA, would mean that we will stop selling devices that only support uCloudlink 2.0 model in China. As of the
date of this prospectus, we have not received any final clearance from the GCA on our rectification measures, and there can be no assurance that we will
receive such final clearance. The foregoing rectification measures will have an adverse impact on our sales in mainland China. Based on historical data,
we estimate that, if we were to take the rectification measures from April 15, 2020 to December 31, 2020, our revenues from data connectivity services
and sales of terminals in China affected by the rectifications would decrease by approximately US$0.8 million as a result. Since the interpretation and
application of regulations and laws related to M2M Data SIM Cards in the PRC remain unclear, and there are uncertainties as to the restriction on the
use of M2M Data SIM Cards, including the definition of resale and non-industry uses, our usage of M2M Data SIM Cards may be deemed in violation
of relevant regulations. In that case, we could be subject to administrative proceedings, orders, fines, or penalties, our cooperative MNOs and MVNOs
may block data traffic or even terminate our cooperation, and our business, financial condition, results of operations and prospects may be materially
and adversely affected.

In Japan, the Telecommunications Business Act of Japan, or the Telecommunications Business Act, generally requires that those who plan to
provide telecommunications services be registered as telecommunications business operators. However, as long as the scale of the telecommunications
circuit facilities to be installed for the telecommunication services and the scope of service area to be covered do not exceed certain thresholds set forth
in an ordinance of the Ministry of Internal Affairs and Communications of Japan, or fall within a certain category of radio facilities, submission of a
notice to the Minister of Internal Affairs and Communications of Japan, rather than registration, is required.

Telecommunications business operators in Japan are prohibited from acquiring, using without permission, or leaking private communications
(including, but not limited to, the contents of communications, the dates and places of the communications, the names and addresses, telephone numbers
and IP addresses). The Telecommunications Business Act also requires a telecommunications business operator to, among other things, provide its
service in a fair manner and, in certain emergency situations such as a natural disaster, prioritize important public communications. If, among other
things, the acquisition, use without permission or leakage of private communications occurs or is not appropriately prevented in connection with the
operation of the telecommunications business, a telecommunications business operator does not satisfy the foregoing requirements, or its business
operation is otherwise inappropriate or unreasonable, such telecommunications business operator may be subjected to administrative or criminal
sanctions.

In Hong Kong, the Telecommunications Ordinance (Chapter 106 of the Laws of Hong Kong), generally requires, among others, that those who
plan to (i) deal in the course of trade or business in apparatus or material for radio communications; or (ii) offer in the course of business a
telecommunication services, to apply for an appropriate license. Currently, we have a Radio Dealers License (Unrestricted) and are preparing an
application to the Communications Authority in Hong Kong for a Services-Based Operator License. However, there is no assurance that due to the
expansion and changes to our product and service offerings from time to time, we possess or will possess all relevant or required licenses. See
“Regulation—Hong Kong—Laws and Regulations Related to Telecommunication Services and Import and Export of Telecommunication Devices.” In
the event that the Communications Authority in Hong Kong is of the view that we are required to, but have not obtained, the specific license at the
relevant time, we and any responsible directors or other officers may be subject to fines and/or criminal liabilities. After obtaining a specific license
from the Communications Authority, we will also be
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subject to any licensing conditions imposed by the Communications Authority and there is no assurance that this will not require us to change our
practices and/or require additional expenditures on resources to ensure compliance.

The overall legal framework of the European Union was modified by the new European Electronic Communications Code which took effect on
December 20, 2018 (see Section 1.7.1.1.2 Significant events in 2018). The revised code includes four main directives deriving from the 2002 Telecoms
Package on:

. a common regulatory framework for electronic communications networks and services;

. the authorization of electronic communications networks and services;

. access to and interconnection of electronic communications networks and associated facilities;
. universal service and users’ rights relating to electronic communications networks and services.

With respect to roaming, Regulation (EU) no. 2015/2120 of November 25, 2015 (also known as the Telecoms Single Market package—TSM),
which aims, in particular, to eliminate surcharges for international roaming within the European Union and Regulation (EU) no. 2017/920 of May 17,
2017, which lays down the rules for wholesale roaming markets:

. impose, in the context of fair usage, the alignment of international roaming retail prices with national prices for intra-European
communications (voice, SMS and data) from June 15, 2017;

. expands, for users using their cell phones outside the EU, pricing transparency requirements and bill shock prevention measures for
European operators;

. grant a regulated right of access to European mobile data connectivity services for MVNOs and resellers, and sets new caps on wholesale
markets:

The EU regulations and proposals, by reducing the price for international roaming, increasing pricing transparency for users, and lowering entry
barriers for the provision of mobile data connectivity services, may reduce the demand for and growth potential of our international mobile data
connectivity services. A preparatory review, prior to the potential modification of the regulation of wholesale roaming prices is scheduled for 2019.

With respect to the regulation of communication services, most of the obligations intended to protect end-users are for Internet access service and
services using public numbering plan resources, independently of the service provider. Other services, such as interpersonal communication services
independent of the numbering plan and signal transport services are only subject to a limited number of obligations.

In the U.S., The Federal Communications Commission, or FCC, Federal Trade Commission, or FTC, and Consumer Financial Protection Bureau,
or CFPB, and other federal, state and local, as well as international, governmental authorities assert jurisdiction over the telecommunications industry.
The licensing, construction, operation, sale and interconnection arrangements of wireless telecommunications systems are regulated by the FCC and,
depending on the jurisdiction, international, state and local regulatory agencies. In particular, the FCC imposes significant regulation on licensees of
wireless spectrum with respect to how radio spectrum is used by licensees, the nature of the services that licensees may offer and how the services may
be offered, and resolution of issues of interference between spectrum bands. The FCC grants wireless licenses for terms of generally ten years that are
subject to renewal and revocation. Over the past few years, the FCC and other federal and state agencies have engaged in increased regulatory and
enforcement activity as well as investigations of the industry generally. Enforcement activities or investigations could make it more difficult and
expensive to provide services like international or local mobile data connectivity service.

The telecommunications law and other new telecommunications regulations or rules in the regions listed above or other regions where we
operated or plan to enter may contain provisions that could have a material adverse effect on our business, financial condition, results of operations and
prospects.
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Additional costs or fees imposed by governmental regulation could adversely affect our revenues, future growth, and results of operations.
Furthermore, our business activities and results of operations may be materially adversely affected by legislative or regulatory changes, sometimes of an
extraterritorial nature, or by changes to government policy, and in particular by decisions taken by regulatory authorities.

Our intellectual property rights are valuable, and any inability to protect them could reduce the value of our products, services, and brand.

Our patents, trademarks, trade secrets, copyrights, and other intellectual property rights are important assets. However, our existing and future
intellectual property rights may not be sufficient to protect our products, technologies or designs and may not prevent others from developing competing
products, technologies or designs. We may not have sufficient intellectual property rights in all countries and regions to prevent unauthorized third
parties from misappropriating our proprietary technologies, and the scope of our intellectual property might be more limited in certain countries and
regions. Furthermore, there is always the possibility, despite our efforts, that the scope of the protection gained will be insufficient or that an issued
patent may be deemed invalid or unenforceable.

In addition, confidentiality, intellectual property ownership and non-compete agreements may be breached by counterparties, and there may not be
adequate remedies available to us for any such breach. Accordingly, we may not be able to effectively protect or enforce our intellectual property rights
in China.

Litigation may be necessary to enforce our intellectual property rights. For example, in August 2018, we filed a complaint against SIMO Holdings
Inc., or SIMO, and Skyroam Inc. in the United States District Court for the Northern District of California, claiming infringement of two of our U.S.
patents. There was a stipulated dismissal of the claim regarding one patent in September 2019. The defendants filed answer and counterclaim alleging
trade secret misappropriation. The court granted our motion to dismiss the counterclaim and dismissed the trade secret misappropriation counterclaim
with prejudice on September 12, 2019. The lawsuit is currently in discovery stage. SIMO also filed petition for inter partes review to United States
Patent and Trademark Office (USPTO) in August 2019, alleging that our patent in this litigation is invalid. The USPTO denied the petition in February
2020 and SIMO filed a request for rehearing in March 2020, which was denied in May 2020. We filed three other lawsuits against Shenzhen Skyroam
Technology Co., Ltd. in the Intermediate People’s Court of Shenzhen in January, September, and November 2019, respectively, claiming patent
infringements. The first one is currently suspended and awaiting to be resumed. The hearing of the second one will be held on June 12, 2020. The
defendant filed an invalidation petition against patent No. 366.4 in Patent Reexamination Board of National Intellectual Property Administration in PRC
in March 2020 and the second lawsuit may be suspended but we are still waiting for the court’s further notice. With respect to the third one, the
defendant objected on jurisdictional ground on March 19, 2020, but had been ruled against by the court on April 8, 2020. The defendant appealed for the
above ruling on April 30, 2020, and as of the date of this prospectus, we are waiting for the court’s further notice.

In September 2019, we filed three invalidation petitions against patent No. 612.8 owned by Shenzhen Sibowei’ersi Technology Co., Ltd. and
patent No. 342.0 and No. 026.3 owned by Shenzhen Skyroam Technology Co., Ltd. in Patent Reexamination Board of National Intellectual Property
Administration in PRC. In October 2019, we filed two invalidation petition against patent No. 667.0 and patent No. 821.7 respectively, both of which
are jointly owned by Shenzhen Sibowei’ersi Technology Co., Ltd. and Shenzhen Skyroam Technology Co., Ltd. in Patent Reexamination Board of
National Intellectual Property Administration in PRC. In November 2019, we filed two invalidation petitions against patent No. 021.7 jointly owned by
Shenzhen Sibowei’ersi Technology Co., Ltd. and Shenzhen Skyroam Technology Co., Ltd. and patent No. 344.2 owned by Shenzhen Skyroam
Technology Co., Ltd. in Patent Reexamination Board of National Intellectual Property Administration in PRC. For the invalidation petition against
patent No. 342.0, patent No. 026.3, we are informed that the oral hearing will be held remotely on June 18, June 18. For the invalidation petition against
patent No. 667.0, the oral hearing was held on May 22, 2022. To date, except for patent No. 612.8, the validity of which remain untouched according to
the Examination Decision issued by the State Intellectual Property Office of the PRC on April 28, 2020, the final decisions of other petitions are yet to
be concluded.
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In April 2019, we filed three administrative handling procedures against Shenzhen Weike Information Technology Co., Ltd., Shenzhen Weike
Communication Equipment Co., Ltd. and Shenzhen Skyroam Technology Co., Ltd. on our patent 011.8 in Market Inspection Bureaux of Shenzhen. All
of the administrative handling procedures have been suspended and is awaiting to be resumed, due to the invalidation petition against patent No. 011.8,
which was filed by Shenzhen Skyroam Technology Co., Ltd. in Patent Reexamination Board of National Intellectual Property Administration in PRC in
April 2019.

Initiating infringement proceedings against third parties can be expensive and time-consuming, and divert management’s attention from other
business concerns. In addition, we may not prevail in litigations to enforce our intellectual property rights against unauthorized use.

We are, and may in the future be, subject to intellectual property claims, which are costly to defend, could result in significant damage awards,
disrupt our business operation, and could limit our ability to use certain technologies in the future.

As we adopt new technologies and roll out new products and services, we face the risk of being subject to intellectual property infringement
claims. Dealing with any intellectual property claims, with or without merit, could be time-consuming and expensive, and could divert our
management’s attention away from the execution of our business plan. Moreover, any settlement or adverse judgment resulting from such claims may
require us to pay substantial amounts of damages or obtain a license to continue to use the intellectual property that is the subject of the claims, for
which we will have to pay royalties, or otherwise restrict or prohibit our use of the technologies in certain jurisdictions.

For example, in June 2018, two of our wholly-owned subsidiaries were named as defendants in a complaint filed by SIMO in the United States
District Court for the Southern District of New York, alleging patent infringements. In April 2019, the court granted a summary judgment in favor of
SIMO and another in favor of us. In May 2019, the jury delivered a verdict that the compensatory damages of SIMO for a four-month period from
August 2018 to December 2018 were approximately US$2.2 million and found that our infringement was willful, in connection with which the plaintiff
sought enhanced damages of 50% of the compensatory damages. The trial judge approved total compensatory and enhanced damages of approximately
US$2.8 million in June 2019. Subsequently, the parties filed various post-trial motions, and the court denied our motions for judgment as a matter of law
and for a new trial as well as SIMO’s motion for request for attorney’s fees. The court also granted plaintiff’s motion for permanent injunction, effective
on September 1, 2019, to enjoin us from selling, offering to sell, importing, or enabling the use of three models of portable Wi-Fi terminals and one
model of GlocalMe World Phone that the court believes infringed upon SIMO’s patent in the United States. In October 2019, the court amended the total
damages to US$8.2 million to include pre-judgement interest on the awards and supplemental damages for certain sales occurring between January 1,
2019 and August 1, 2019, and certain sales occurring overseas for devices that had previously been sold within the United States between August 13,
2018 and August 31, 2019. We upgraded the allegedly infringing products by pushing a redesigned software update to the devices. We incurred
approximately US$150,000 for the software update, user compensation (as our data connectivity service will not be available unless the devices have
been upgraded), and other relevant costs. In November 2019, the court was tentatively of the view that the upgraded devices are no longer infringing,
pending plaintiff’s submission of a competing expert report by November 27, 2019. To avoid additional penalties, we briefly stopped selling the
allegedly infringing devices in the United States. On December 9, 2019, the trial court lifted the injunction against the upgraded devices and concluded
that they are not infringing. Our sales and services have generally resumed since the lift of the injunction. Based on historical data, we estimate that the
loss of revenue as a result of disruption to our operation would be approximately US$300,000 for the three months ending December 31, 2019 including
the loss of sales of terminals and data packages sold directly by us. At the same time, we have appealed against the trial judge’s original judgment
vigorously, but there can be no assurance that we will prevail in any appeal. Pending judgment from the appellate court, we have put a sum equal to the
above-mentioned damages amount in an escrow account. If our appeal is not successful, we will have to pay the damages awarded by the trial judge,
which would have a negative impact on our results of operations in the United States.
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In January 2020, from unofficial channels such as SIMO’s press release, we learned that they are alleging, once again, the infringement of ‘689
patent and trade secret misappropriation in the United States District Court for the Eastern District of Texas. As of the date of this prospectus, we have
not been served with the complaint. We believe that SIMO is abusing the legal system by bringing the same claims in another court. We may still incur
significant legal fees fighting back, which might negatively impact our results of operations.

In addition, in April 2019, March 2020 and April 2020, Shenzhen Skyroam Technology Co., Ltd. filed three invalidation petitions against patents
No. 011.8, No. 366.4 and No. 352.6 owned by us in Patent Reexamination Board of National Intellectual Property Administration in PRC, respectively.
In June 2019, Shenzhen Skyroam Technology Co., Ltd. filed two complaints in the Intermediate People’s Court of Shenzhen against us: one alleging
trade secret misappropriation claiming damages of approximately US$14 million and cessation of misappropriation, and the other one relating to the
ownership of Patent No. 011.8. In July 2019, Shenzhen Skyroam Technology Co., Ltd filed another complaint in the Intermediate People’s Court of
Shenzhen against us relating to the ownership of Patent No. 104.4. If the court judgment of any of the lawsuits is against us in any extent, we will need
to pay significant amount of damages, we may lose our patent, and our business or operation may be adversely affected. See “Business—Legal
Proceedings.”

Further, our internal procedures and licensing practices may not be effective in completely preventing the unauthorized use of copyrighted
materials or the infringement of other rights of third parties by us or our officers or employees. Competitors and other third parties may claim that our
officers or employees have infringed, misappropriated or otherwise violated their software copyright, confidential information, trade secrets, proprietary
technology or other intellectual property rights in the course of their employment with us. We also license and use software or technologies from third
parties in our applications and platform. These third-party software or technology licenses may not continue to be available to us on acceptable terms or
at all, and may expose us to liability. Any such liability, or our inability to use any of these third-party software or technologies, could result in
disruptions to our business that could materially and adversely affect our operating and financial results.

We have a limited operating history, which makes it difficult to evaluate our future prospects.

We commenced operation in 2014. As a result of our relatively limited operating history, our ability to forecast our future results of operations is
limited and subject to a number of uncertainties. We have experienced rapid growth in recent periods. There is no assurance that we will be able to
maintain our historical growth in future periods. Our growth may fluctuate for various reasons, many of which are beyond our control. In that case,
investors’ perceptions of our business and business prospects may be adversely affected and the market price of the ADSs could fluctuate accordingly.
You should consider our prospects in light of the risks and uncertainties that fast-growing companies with limited operating histories may encounter. We
may not be able to manage our expansion effectively. Continuous expansion may increase the complexity of our business and place a strain on our
management, operations, technical systems, financial resources and internal control functions. Our current and planned personnel, systems, resources
and controls may not be adequate to support and effectively manage our future operations.

We face risks relating to our business partnerships and strategic alliances.

We have entered into and may in the future enter into cooperation and alliances with various third parties to further our business purpose from
time to time. Our data connectivity business and its further expansion depends on the distribution channels we work with. We operate portable Wi-Fi
services through multiple channels, including multiple Roamingman e-commerce platforms, online travel agencies such as Ctrip and Fliggy, airlines and
other travel related companies, sells portable Wi-Fi terminals on online e-commerce platforms such as Amazon and T-mall, as well as on in-flight
magazines with support from airlines, and work with over 2,000 local partners to offer our data connectivity services in other countries. Our uCloudlink
2.0 model aims to provide mobile data connectivity services to local users across different MNOs in a single country, the success of which depends on
our GlocalMe Inside implementation for smartphones and other smart hardware devices. We have
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entered into partnerships with four smartphone manufacturers in China, including TCL, to provide GlocalMe Inside implementation for certain
smartphone models. Some local regulator require additional telecommunication licenses and permits, so we try to obtain requisite licenses and permits
through both forming joint venture with local business partners who possess such licenses and permits and application by ourselves. Any deterioration
of our relationship or unsuccessful cooperation with these partners or alliances could have a material adverse effect on our operating results.

These alliances could subject us to a number of other risks, including risks associated with sharing proprietary information, failing to obtain or
maintain the requisite certificates or licenses, non-performance by the third party and increased expenses in establishing new strategic alliances, any of
which may materially and adversely affect our business. We may have limited ability to monitor or control the actions of these third parties and, to the
extent any of these strategic third parties suffers negative publicity or harm to their reputation from events relating to their business, we may also suffer
negative publicity or harm to our reputation by virtue of our association with any such third party.

If our efforts to attract and retain users do not achieve the expected results, our results of operations could be materially and adversely
dffected.

Our success depends on introducing new products and services and upgrading existing ones to attract and retain users. In order to attract and retain
users and compete against our competitors, we must continue to invest significant resources in research and development to enhance our technologies,
improve our existing products and services, and introduce additional high-quality products and services, local data traffic service and GlocalMe Inside
service. Despite testing prior to the release and throughout the lifecycle, our products and services sometimes contain coding or manufacturing errors,
and result in other negative consequences. The detection and correction of any errors in released products and services can be time consuming and
costly, causing delay in the development or release of new products or services or new versions of products or services, and adverse impact on market
acceptance of our products or services. Furthermore, we may incur significant sales and marketing expenses in promoting our brand and new products
and services in order to attract and retain our users. If we are unable to anticipate user preferences or industry changes, or if we are unable to enhance the
quality of our products and services on a timely basis, we may suffer a decline in the size of our user base. Our results of operations may also suffer if
our innovations do not respond to the needs of our users, are not appropriately timed with market opportunities or are not effectively brought to market.

We face risks related to natural disasters, terrorist acts or acts of war, social unrest, health epidemics or other public safety concerns or hostile
events, which could significantly disrupt our operations.

The 2019-2020 protests and demonstrations in Hong Kong, which resulted in violence, impacted the local economy and the travel industry in
Hong Kong. Since we are headquartered in Hong Kong and some of our assets and operations are located there, if any significant negative developments
to the political, economic or social environment were to occur, our business, results of operations and financial condition would be adversely affected.

Our business could be materially and adversely affected by natural disasters, terrorist acts or acts of war, social unrest, health epidemics or other
public safety concerns or hostile events. Natural disasters may give rise to server interruptions, breakdowns, system or technology platform failures, or
internet failures, which would adversely affect our ability to operate our platform and provide our services. In addition, our results of operations could
be adversely affected to the extent that any such event affects the economic condition in general and the travel industry in particular.

Since early 2020, the disease caused by a novel strain of coronavirus, later named COVID-19, has severely impacted China and the rest of the
world. On March 11, 2020, the World Health Organization declared COVID-19 a pandemic. The COVID-19 pandemic has led governments and other
authorities around the world to impose
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measures intended to control its spread, including restrictions on freedom of movement, gatherings of large numbers of people, and business operations
such as travel bans, border closings, business closures, quarantines, shelter-in-place orders and social distancing measures. As a result, the COVID-19
pandemic and its consequences have caused a severe decline in global travel.

The COVID-19 pandemic has subjected our business, operations and financial condition to a number of significant risks:

.

Revenues. The outbreak of COVID-19 has caused a severe decline in the level of business and leisure travel around the globe. As a result,
demand for our international data connectivity services is significantly reduced. Such decline also caused a decrease in revenues from sales
of terminals and provision of PaaS and SaaS services to our business partners. The total revenue in the first quarter of 2020 decreased by
37.6% from US$53.7 million for the fourth quarter of 2019. We estimate that the decline will continue during the second quarter and
recover gradually in the next two quarters. But there is no guarantee that our revenues from international data connectivity services, sales
of terminals and provision of PaaS and SaaS services will recover in the remaining three quarters of 2020. On the other hand, our revenues
generated from local data connectivity service has increased as the demand for such service increased due to the wide adoption of activities
such as working from home and online classes during the outbreak in the first quarter of the year, but we cannot guarantee that the trend
will continue for the rest of the year.

Customers. In addition to the decrease in demand of individual consumers that use our services and purchase our products, our business
partners have also been adversely affected by the outbreak, purchasing fewer of our terminals and using less of our PaaS and SaaS
services. Customers may require additional time to pay us or fail to pay us at all, which has increased the amount of accounts receivable
and requires us to record additional allowances for doubtful accounts, write-off of bad debts, or reduction of recognized revenues and
profits. The turnover days for the account receivables is likely to be affected as a result.

Suppliers. Our suppliers’ ability to timely deliver raw materials, parts and finished products, or services is likely to be affected by the
outbreak and measures taken to control the spread, such as travel restrictions and closure of facilities.

Cost of Revenues. Our cost of revenues as a percentage of total revenues increases due to change in products mix with different gross profit
margin, shortage of raw materials, delay in production, and fluctuation of raw material prices.

The impact of the COVID-19 pandemic is rapidly evolving, and the continuation or a future resurgence of the pandemic could precipitate or
aggravate the other risk factors that we face, which in turn could further materially and adversely affect our business, financial condition, liquidity,
results of operations and profitability, including in ways that are not currently known to us or that we do not currently consider to present significant
risks. The extent of the impact of the COVID-19 on our operational and financial performance in the longer term will depend on future developments,
including the duration of the outbreak and related travel advisories and restrictions and the impact of the COVID-19 on overall demand for travel, all of
which are highly uncertain and beyond our control.

In addition to COVID-19, our business could also be adversely affected by the outbreak of Ebola virus disease, HIN1 flu, H7NO flu, avian flu,
SARS, or other epidemics.

Interruption or failure of our own technology systems or those provided by third-party service providers we rely upon could impair our ability
to provide products and services, which could damage our reputation and harm our results of operations.

Our ability to provide products and services depends on the continuing operation of our technology systems or those provided by third-party
service providers, such as cloud service providers. Any damage to or failure of
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such systems could interrupt our services. Service interruptions could reduce our revenue and profit and damage our brand if our systems are perceived
to be unreliable. Our systems are vulnerable to damage or interruption as a result of terrorist attacks, wars, earthquakes, floods, fires, power loss,
telecommunications failures, undetected errors or “bugs” in our software, malware, computer viruses, interruptions in access to our platform through the
use of “denial of service” or similar attacks, hacking or other attempts to harm our systems, and similar events. Some of our systems are not fully
redundant, and our disaster recovery planning does not account for all possible scenarios. If we cannot continue to retain third-party services on
acceptable terms, our services may be interrupted. If we experience frequent or persistent system failures on our platform, whether due to interruptions
and failures of our own technology and or those provided by third-party service providers that we rely upon, our reputation and brand could be severely
harmed.

We are in the process of developing and optimizing our billing system, which will place a key role in our existing and planned business initiatives.
Any error in the billing system could disrupt our operations and impact our ability to provide or bill for our services, retain customers, attract new
customers, or negatively impact overall customer experience. Any occurrence of the foregoing could cause material adverse effects on our operations
and financial condition, material weaknesses in our internal control over financial reporting, and reputational damage.

The current tensions in international economic relations may negatively affect the cost of our operations, the growth of our business, and the
size of our target market.

Recently there have been heightened tensions in international economic relations, such as the one between the U.S. and China. Since July 2018,
the U.S. government has imposed, and has 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 U.S. In May 2019, the U.S. government announced to increase tariffs to 25%, and China responded by imposing
tariffs on certain U.S. goods on a smaller scale, and proposed to impose additional tariffs on U.S. goods. On May 16, 2019, the U.S. government placed
Huawei Technologies Co. Ltd and its affiliates on the entity list, which effectively banned U.S. companies from selling to the Chinese telecoms
company without U.S. government’s approval. On June 1, 2019, the tariffs announced in May 2019 became in effect on US$60 billion worth of U.S.
goods exported to China. On September 1, 2019, as announced, U.S. began implementing tariffs on more than US$125 billion worth of Chinese imports.
On September 2, 2019, China lodged a complaint against the U.S. over import tariffs to the World Trade Organization. On October 11, 2019, the U.S.
government announced that the two countries had reached a “Phase 1” agreement, which was signed on January 16, 2020. Nevertheless, it remains
unclear how much economic relief from the trade war it will offer.

In light of the existing and future measures, we may be required to adjust or relocate certain parts of our operations, which can be costly and time
consuming. Similarly, our supply chain may be negatively affected too. In addition, given that certain measures are centered on the information and
communications, the global implementation of 5G mobile communication systems could be delayed, which may reduce the pace of growth in need for
mobile data connectivity services worldwide. Escalations of the tensions that affect trade relations may lead to slower growth in global travels and
global economy in general, and potentially negatively affect our business, financial condition and results of operations. We cannot provide any
assurances or forecasts as to how the current Sino-U.S. economic relations may evolve.

We face competition from other players in the international mobile data connectivity service industry and local mobile data connectivity
service industry and their adjacent industries, including MNOs, MVNQOs, and other mobile data connectivity service providers.

The international mobile data connectivity service industry and local mobile data connectivity service industry are competitive, and competition
for users is increasing. While we create unique values to and
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collaborate with MNOs and MVNOs, who are important participants on our mobile data traffic sharing marketplace, we also face competition from
them. As a result, their interests may be different from, or adverse to, ours. These and other competitors have developed or may develop technologies
that compete directly with our solutions.

Some of the MNOs and MVNOs we compete with are substantially larger than we are and have substantially longer operating histories. We may
not be able to fund or invest in certain areas of our business to the same degree as these competitors. Many have substantially greater product
development and marketing budgets and other financial and personnel resources than we do. Some also have greater name and brand recognition and a
larger base of subscribers or users than we have. In addition, our competitors may provide services that we generally do not, such as cellular, local
exchange and long distance services, voicemail and digital subscriber lines. Users that desire these services may choose to also obtain mobile wireless
connectivity services from a competitor that provides these additional services rather than from us. Furthermore, our competitors, particularly the MNOs
and MVNOs can leverage a variety of competition strategies that may affect our business, such as raising claimed noncompliance to regulatory bodies,
initiating legal or administrative proceedings against us for contractual, competition, antitrust, or other causes of actions, or even lobbying for
legislations that may have a disproportionate impact on us.

In addition, as our business model matures and technology direction becomes proven, players along the value chain of our services may expand
into our territory, further intensifying the competition. Competition could increase our selling and marketing expenses and related user acquisition costs.
We may not have the financial resources, technical expertise or marketing and support capabilities to continue to compete successfully. A failure to
respond to established and new competitors may adversely impact our business and operating results.

We may also face pressure to reduce prices for our products and services. As competition in the international mobile data connectivity service
industry and local mobile data connectivity service industry has increased, MNOs have lowered prices or increased the data traffic available under plans
to attract or retain users, either through individual initiatives or joint actions among MNOs. To remain competitive, we may be compelled to reduce the
prices for our mobile data connectivity services, which may in turn adversely affect our profitability and results of operations.

We may also be harmed by negative publicity instigated by our competitors, regardless of its validity. We have encountered and may in the future
continue to encounter disputes with our competitors, including lawsuits involving claims asserted under intellectual property laws, trade secret
misappropriation and defamation, which may adversely affect our business and reputation. See “Business—Legal Proceedings.” Failure to compete with
current and potential competitors could materially harm our business, financial condition and our results of operations.

We may not be able to obtain licenses to use third-party intellectual property on commercially reasonable terms or at all.

Certain of products and services we offer incorporate third-party intellectual property, which requires licenses from those third parties. Based on
past experience and industry practice, we believe such licenses generally can be obtained on reasonable terms. However, there can be no assurance that
we would be able to obtain such licenses on commercially reasonable terms, if at all, that we would be able to develop alternative technology on a
timely basis, if at all, or that we would be able to obtain a license to use a suitable alternative technology to permit us to continue offering, and our users
to continue using, our affected products and services. Failure to obtain the right to use third-party intellectual property, or to use such intellectual
property on commercially reasonable terms, could preclude us from selling certain products or services, or otherwise have a material adverse impact on
our financial condition and operating results.
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If our expansions into new businesses do not achieve the expected results, our future results of operations and growth prospects may be
materially and adversely affected.

As part of our growth strategy, we enter into new markets, such as mobile data connectivity services for local users, develop new businesses, such
as GlocalMe Inside, find new applications for our technologies, such as IoT, and explore new monetization opportunities. Expansions into new
businesses may present operating, marketing and compliance challenges that differ from those that we currently encounter. There can be long lead time
and various uncertainties associated with the development of new products and services. Our potential lack of familiarity with new products and services
and the lack of relevant marketing data relating to these products and services may make it more difficult for us to anticipate user demand and
preferences. We may misjudge market demand, and may not be able to effectively control our costs and expenses in rolling out these new products and
services. Furthermore, it may take a long time for users to recognize the value of the new products and services and we may need to price our new
products or services more aggressively to penetrate new markets and gain market share or remain competitive. One of the strategies we employ to
expand is to introduce new and innovative business models. In the markets in which we operate the new business models, the regulators may not be
familiar with the business model and new legislations that adapt to the new business model may be lacking, creating uncertainties in the outcome of the
regulators determinations or our compliance status. We have historically experienced investigations or inquiries from the regulators regarding our new
business models.

For example, we started to commercially offer products and services for uCloudlink 2.0 model in 2018, through which we aim to provide mobile
data connectivity services for local users across different MNOs, since local mobile data traffic represents a much bigger market than international data
roaming. We have entered into partnerships with four smartphone manufacturers in China, including TCL, to provide GlocalMe Inside implementation
for certain smartphone models. We may not be able to effectively control our costs and expenses in these new business initiatives. We may encounter
regulatory issues, bad reception by the market, or difficulties in securing partnerships with smartphone companies. If our new business initiatives do not
achieve the level of success we expected, our operating results and growth prospect can be adversely affected.

We generate a substantial portion of our revenues from provision of international mobile data connectivity services. If we fail to diversify our
revenue base or increase our market share in the future, our sales growth and operating results may be adversely affected.

In 2017, 2018 and 2019, we derived 75.8%, 64.9%, and 49.2%, respectively, of our total revenues from our international mobile data connectivity
services. While we expect to continue to diversify our revenue base, there can be no assurance the new products and services we introduce will be
successful. Accordingly, our future success depends upon our ability to enhance and expand our international mobile data connectivity service and
maintain or further increase our market share in the international data roaming market, which involves substantial time, costs and risks. Our revenues
from international mobile data connectivity services are expected to be affected by travel and consumer spending, because users seek to access the
mobile internet while they are on-the-go, and because spending on internet access is often a consumer discretionary spending decision. Any severe or
prolonged slowdown in the global and/ or Chinese economy or the recurrence of any financial disruptions could reduce expenditures for travel, which in
turn may adversely affect our operating results and financial condition. The COVID-19 pandemic has led governments and other authorities around the
world to impose measures intended to control its spread, including restrictions on freedom of movement, gatherings of large numbers of people, and
business operations such as travel bans, border closings, business closures, quarantines, shelter-in-place orders and social distancing measures. As a
result, the COVID-19 pandemic and its consequences have caused a severe decline in global travel. As a result, demand for our international data
connectivity services is significantly reduced. Furthermore, we already occupy considerable market shares in some of our focused geographic markets,
leaving less potential for rapid growth in those markets. If we do not achieve the targeted results from enhancing and expanding our international mobile
data connectivity service and maintaining or further increasing our market share, for technological or other reasons, our sales growth and operating
results may be adversely affected.
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The international nature of our business exposes us to certain business risks that could limit the effectiveness of our growth strategy and cause
our results of operations to suffer.

Global expansion is an element of our growth strategy. Introducing and marketing our services internationally, developing direct and indirect
international sales and support channels and managing global operations require significant management attention and financial resources. We face a
number of risks associated with expanding our business internationally that could negatively impact our results of operations, including:

. compliance with foreign laws, including more stringent laws in foreign jurisdictions relating to the privacy and protection of third-party
data;

. regulatory requirements to provide communication services in foreign jurisdictions;

. competition from companies with international operations, including large international competitors and entrenched local companies;

. to the extent we choose to make acquisitions to enable our international expansion efforts, the identification of suitable acquisition targets

in the markets into which we want to expand;

. difficulties in protecting intellectual property rights in international jurisdictions;

. political and economic instability in some overseas markets;

. difficulties in recruiting and managing employees in overseas operations with different cultural backgrounds;
. currency fluctuations and exchange rates; and

. potentially adverse tax consequences or an inability to realize tax benefits; and

We may not succeed in our efforts to expand our international presence as a result of the factors described above or other factors that may have an
adverse impact on our financial condition and results of operations.

We are subject to inventory risks.

For our hardware terminals, such as GlocalMe portable Wi-Fi terminals and GlocalMe World Phones, we must forecast inventory needs and place
orders with our contract manufacturers and component suppliers based on our estimates of future demand for particular products. We may be unable to
meet customer or distributor demand for our products or may be required to incur higher costs to secure the necessary production capacity and
components. We could also overestimate future demand for our products and risk carrying excess product and component inventory, in which case our
business and operating results could be adversely affected.

We are subject to risks related to data demand projection.

To ensure adequate supply of data traffic for our users, we must forecast the demand. While our uCloudlink cloud SIM platform and our SIM card
allocation algorithm significantly increase the efficiency and utilization rate of the SIM cards, our ability to accurately forecast demand for our services
could be affected by many factors, including specific events at a location, sales promotions by us or our distribution partners, and unanticipated changes
in general market and economic conditions, among others. If we fail to accurately forecast user demand, we may experience shortage of network
coverage or data traffic, limiting or interrupting the service to our users, and the users will lose confidence in our services. As market competition for
products or services similar to ours intensifies, it could become more difficult to forecast demand.
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Developments in alternative connectivity services, improvements in the existing networks or services, or advances in existing or alternative
technologies may encroach our market share, or make our technologies obsolete, thereby materially and adversely affecting the demand for
our products and services.

Developments in alternative connectivity services, improvements in the existing networks or services, or advances in existing or alternative
technologies, such Low-Earth-Orbit satellite-based communication technologies, or successful combinations of those may encroach our market share
and materially and adversely affect our business and prospects in ways we do not currently anticipate. For example, improvements in the existing
networks or services of MNOs that result in more flexible offerings at lower prices of both international mobile data connectivity service and local
mobile data connectivity service could undermine the competitiveness of our products and services, resulting in decreased revenue and a loss of market
share to competitors or providers of alternative services.

Introduction of new business models may encroach our market share.

New business models can be introduced in the markets we operate in or their adjacent markets, which can be the result of technology
development, industry consolidation, or new players entering the market. For example, many venues offer free mobile Wi-Fi as an incentive or value-
added benefit to their users. Free Wi-Fi may reduce retail user demand for our services, and put downward pressure on the prices we charge our retail
users. In addition, telecommunications operators may offer free mobile Wi-Fi as part of a home broadband or other service contract, which also may
force down the prices we charge our retail users. In addition, some mobile apps work with MNOs to offer free data traffic that can be utilized only by
such apps, which may reduce the demand for our mobile data connectivity service. If these new business models are more attractive to users than the
business models we currently use, our users may switch to our competitors’ services, and we may lose market share.

We may acquire companies or make investments in, or enter into licensing arrangements with, other companies with technologies that are
complementary to our business and these acquisitions or arrangements could have negative impacts on our business or cause us to require
additional financing.

We may acquire companies, assets or the rights to technologies in the future in order to develop new services or enhance existing services, to
enhance our operating infrastructure, to fund expansion, to respond to competitive pressures or to acquire complementary businesses. For example, in
October 2018, we made an equity investment in a privately-held company, Maya System, Inc., which provides cloud SIM related services in Japan,
including sale of products and maintenance. Entering into these types of arrangements entails many risks, any of which could materially harm our
business, including:

. diversion of management’s attention from other business concerns;

. failure to effectively integrate the acquired technology or company into our business;
. incurring of significant acquisition costs;

. loss of key employees from either our current business or the acquired business; and
. assumption of significant liabilities of the acquired company.

Any of the foregoing or other factors could harm our ability to achieve anticipated levels of profitability from acquired businesses or to realize
other anticipated benefits of acquisitions. We may not be able to identify or consummate any future acquisitions on favorable terms, or at all. If we do
effect an acquisition, it is possible that the financial markets or investors will view the acquisition negatively. We may encounter difficulties in securing
necessary financing at terms that would be acceptable to us and may not be able to close on the proposed acquisition. Even if we successfully complete
an acquisition, it could adversely affect our business.
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We are subject to risks and uncertainties faced by companies in rapidly evolving industries.

We operate in the rapidly evolving international mobile data connectivity service industry and local mobile data connectivity service industry,
which makes it difficult to predict our future results of operations. Accordingly, you should consider our future prospects in light of the risks and
uncertainties experienced by companies in evolving industries. Some of these risks and uncertainties relate to our ability to:

maintain our market share;

successfully expand into new businesses and explore additional monetization opportunities, such as mobile data connectivity services for
local users such as GlocalMe Inside;

offer attractive, useful and innovative products and services to attract and retain a larger user base;

upgrade our technology to support increased traffic and expanded product and service offerings;

further enhance our brand;

respond to competitive market conditions;

respond to evolving user preferences or industry changes;

respond to changes in the regulatory environment and manage legal risks, including those associated with intellectual property rights;
maintain effective control of our costs and expenses;

execute our strategic investments and acquisitions and post-acquisition integrations effectively; and

build profitable operations in new markets we have entered into.

If we are unsuccessful in addressing any of these risks and uncertainties, or if the international mobile data connectivity service industry or local
mobile data connectivity service industry do not grow as quickly as expected, our results of operation and financial condition may be materially and
adversely affected.

Actions of joint venture partners could negatively impact our performance.

We may enter into joint ventures in the future. Such joint venture investments may involve risks not otherwise present with a branch or subsidiary,
including, without limitation:

the risk that our joint venture partner might become bankrupt, insolvent or otherwise unable to meet its financial obligations under the
terms of the joint venture;

the risk that our joint venture partner may at any time have economic or business interests or goals which are, or which become,
inconsistent with our business interests or goals;

the risk that our joint venture partner may be in a position to take actions that are contrary to the agreed upon terms of the joint venture, our
instructions or our policies or objectives;

the risk that we may incur liabilities as a result of an action taken by our joint venture partner;

the risk that disputes between us and our joint venture partner may result in litigation or arbitration that would increase our expenses and
occupy the time and attention of our officers and directors;

the risk that neither joint venture partner may have the ability to unilaterally control the joint venture with respect to certain major
decisions, and as a result an irreconcilable impasse may be reached with respect to certain decisions; and

the risk that we may not be able to sell our interest in a joint venture when we desire to exit the joint venture, or at an attractive price.
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The occurrence of any of the foregoing risks with respect to a joint venture could have an adverse effect on the financial performance of such joint
venture, which could in turn have an adverse effect on our financial performance and the value of an investment in our company.

In connection with the audits of our consolidated financial statements included in this prospectus, we and our independent registered public
accounting firm identified two material weaknesses in our internal control over financial reporting. If we fail to develop and maintain an
effective system of internal control over financial reporting, we may be unable to accurately report our financial results or prevent fraud.

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

The material weaknesses that have been identified relate to our (i) lack of sufficient resources regarding financial reporting and accounting
personnel in the application of U.S. GAAP and the reporting requirements set forth by the SEC and (ii) lack of comprehensive U.S. GAAP accounting
policies and financial reporting procedures. The material weaknesses, if not timely remedied, may lead to significant misstatements in our consolidated
financial statements in the future.

Neither we nor our independent registered public accounting firm undertook a comprehensive assessment of our internal control for purposes of
identifying and reporting material weaknesses and other control deficiencies in our internal control over financial reporting. Had we performed a formal
assessment of our internal control over financial reporting or had our independent registered public accounting firm performed an audit of our internal
control over financial reporting, additional deficiencies may have been identified.

Following the identification of the material weaknesses, we have taken measures and plan to continue to take measures to remedy the material
weaknesses. 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 the material weaknesses in our internal control over financial
reporting, and we cannot conclude that they have been fully remediated. Our failure to correct the material weaknesses 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.

Upon completion of this offering, we will become subject to the Sarbanes-Oxley Act of 2002. Section 404 of the Sarbanes-Oxley Act, or
Section 404, requires that we include a report from management on the effectiveness of our internal control over financial reporting in our annual report
beginning with our annual report for the fiscal year ending December 31, 2021. In addition, once we cease to be an “emerging growth company” as such
term is defined in the JOBS Act, our independent registered public accounting firm must attest to and report on the effectiveness of our internal control
over financial reporting. Our management may conclude that our internal control over financial reporting is not effective. Moreover, even if our
management concludes that our internal control over financial reporting is effective, our independent registered public accounting firm, after conducting
its own independent testing, may issue a report that is qualified if it is not satisfied with our internal controls or the level at which our controls are
documented, designed, operated or reviewed, or if it interprets the relevant requirements differently from us. In addition, after we become a public
company, our reporting obligations may place a significant strain on our management, operational and financial resources and
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systems for the foreseeable future. We may be unable to timely complete our evaluation testing and any required remediation.

During the course of documenting and testing our internal control procedures, in order to satisfy the requirements of Section 404, we may identify
other weaknesses and deficiencies in our internal control over financial reporting. 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 consolidated 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 the ADSs. Additionally, ineffective internal control over financial reporting could
expose us to increased risk of fraud or misuse of corporate assets and subject us to potential delisting from the stock exchange on which we list,
regulatory investigations and civil or criminal sanctions. We may also be required to restate our consolidated financial statements for prior periods.

We have not recognized any share-based compensation expense to date but will recognize a substantial amount of share-based compensation
expense upon completion of this offering, which will have a material adverse impact on our results of operations.

In July 2019, our shareholders and board of directors adopted the Amended and Restated 2018 Stock Option Scheme and the 2019 Share Incentive
Plan, which we refer to as the 2018 Plan and 2019 Plan, respectively, in this prospectus, for the purpose of granting share-based compensation awards to
employees, directors and other selected persons to incentivize their performance and align their interests with ours. The maximum aggregate number of
ordinary shares that may be issued under the 2018 Plan is 40,147,720 shares. The 2019 Plan will become effective upon the SEC’s declaration of
effectiveness of our registration statement on Form F-1 of which this prospectus is a part, and the maximum aggregate number of ordinary shares that
may be issued pursuant to all awards under the 2019 Plan is initially 23,532,640 shares, which will be increased by a number equal to 1.0% of the total
number of shares issued and outstanding on the last day of the immediately preceding fiscal year on the first day of each fiscal year, commencing with
the fiscal year ended December 31, 2020, if determined and approved by the board of directors for the relevant fiscal year. As of the date of this
prospectus, 21,896,977 share options have been granted and outstanding, and no awards have been granted under the 2019 Plan. We are required to
account for share options and other share-based awards granted to our employees and directors in accordance with Codification of Accounting
Standards, or ASC 718, “Compensation—Stock Compensation.” We are required to classify share options granted to our employees and directors as
equity awards and recognize share-based compensation expense based on the grant-date fair value of such share options, with the share-based
compensation expense recognized over the period in which the recipient is required to provide service in exchange for the equity award. Because the
vesting of the share options granted by us is also conditional upon completion of this offering, we have not recognized share-based compensation
expense relating to these share options granted by us yet, which is not considered probable until it occurs. In addition, in connection with the dual-class
share structure that will become effective immediately prior to the completion of this offering, 122,072,980 of ordinary shares beneficially owned by Mr.
Chaohui Chen and Mr. Zhiping Peng, our founders and directors, will be redesignated into Class B ordinary shares on a one-for-one basis, with each
Class B ordinary share being entitled to 15 votes on all matters subject to vote by our shareholders. In this regard, we expect to recognize share-based
compensation expenses in the quarter we complete this offering. As a result, upon the completion of this offering, we expect to begin to recognize a
substantial amount of share-based compensation expense, which will have a significant impact on our results of operations. Moreover, if additional share
options or other equity incentives are granted to our employees or directors in the future, we will incur additional share-based compensation expense and
our results of operations will be further adversely affected. For further information on our equity incentive plans and information on our recognition of
related expenses, please see “Management—Amended and Restated 2018 Stock Option Scheme” and “—2019 Share Incentive Plan.”
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We are subject to taxation-related risks in multiple jurisdictions.

The tax laws applicable to our business activities are subject to change and uncertain interpretation. Our tax position could be adversely impacted
by changes in tax rates, tax laws, tax practice, tax treaties or tax regulations or changes in the interpretation thereof by the tax authorities in jurisdictions
in which we do business.

Moreover, we conduct operations through our subsidiaries in various tax jurisdictions pursuant to transfer pricing arrangements between us and
our subsidiaries. While we believe that we operate in compliance with applicable transfer pricing laws and intend to continue to do so, our transfer
pricing procedures are not binding on applicable tax authorities. If tax authorities in any jurisdiction in which we operate were to successfully challenge
our transfer prices as not reflecting arms’ length transactions, they could require us to adjust our transfer prices and thereby reallocate our income to
reflect these revised transfer prices, which could result in a higher tax liability to us. Furthermore, a tax authority could assert that we are subject to tax
in a jurisdiction where we believe we have not established a taxable connection, and such an assertion, if successful, could increase our expected tax
liability in one or more jurisdictions. Such circumstances could adversely affect our financial condition, results of operations and cash flows.

We are subject to complex and evolving laws and regulations regarding privacy and data protection.

Many jurisdictions, including the United States, the European Union and China, continue to consider the need for greater regulation or reform to
the existing regulatory framework for privacy and data protection. In the United States, all 50 states have now passed laws to regulate the actions that a
business must take in the event of a data breach, such as prompt disclosure and notification to affected users and regulatory authorities. In addition to the
data breach notification laws, some states have also enacted statutes and rules requiring businesses to reasonably protect certain types of personal
information they hold or to otherwise comply with certain specified data security requirements for personal information. Additionally, the U.S. federal
and state governments will likely continue to consider the need for greater regulation aimed at restricting certain uses of personal data for targeted
advertising. In the European Union, or EU, the General Data Protection Regulation, or GDPR, which came into effect on May 25, 2018, increased our
burden of regulatory compliance and requires us to change certain of our privacy and data security practices in order to achieve compliance. The GDPR
implements more stringent operational requirements for processors and controllers of personal data, including, for example, requiring expanded
disclosures about how personal information is to be used, limitations on retention of information, mandatory data breach notification requirements, and
higher standards for data controllers to demonstrate that they have obtained either valid consent or have another legal basis in place to justify their data
processing activities. The GDPR further provides that EU member states may make their own additional laws and regulations in relation to certain data
processing activities, which could further limit our ability to use and share personal data and could require localized changes to our operating model.
Under the GDPR, fines of up to €20 million or up to 4% of the total worldwide annual turnover of the preceding financial year, whichever is higher, may
be assessed for non-compliance, which significantly increases our potential financial exposure for non-compliance. Since the GDPR only came into
effect recently, the potential risks associated with non-compliance therewith are uniquely difficult to predict.

In June 2017, the PRC Cyber Security Law promulgated by the Standing Committee of the National People’s Congress, or the SCNPC, took
effect, which is formulated to maintain the network security, safeguard the cyberspace sovereignty, national security, and public interests, protect the
lawful rights and interests of citizens, legal persons, and other organizations, and requires that a network operator take technical measures, and other
necessary measures to safeguard the safe and stable operation of the networks, effectively respond to the network security incidents, prevent illegal and
criminal activities, and maintain the integrity, confidentiality, and availability of network data. The PRC Cyber Security Law reaffirms the basic
principles and requirements set forth in other existing laws and regulations on personal information protections and strengthens the obligations and
requirements of internet service providers, which include but are not limited to: (i) keeping all user information collected strictly confidential and setting
up a comprehensive user information protection system;
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(ii) abiding by the principles of legality, rationality and necessity in the collection and use of user information and disclosure of the rules, purposes,
methods and scopes of collection and use of user information; and (iii) protecting users’ personal information from being leaked, tampered with,
destroyed, or provided to third parties. Any violation of the provisions and requirements under the PRC Cyber Security Law and other related
regulations and rules may result in administrative liabilities such as warnings, fines, confiscation of illegal gains, revocation of licenses, suspension of
business, and shutting down of websites, or, in severe cases, criminal liabilities. In addition, National Internet Information Office published Measures for
the Security Assessment of Personal Information and Important Data to be Transmitted Abroad, or the Draft Security Assessment Notice to seek for
public comments on April 11, 2017. The Draft Security Assessment Notice emphasizes the security evaluation requirements, any company found to be
non-compliant with the obligations under the Draft Security Assessment Notice may potentially be subject to fines, administrative and/or criminal
liabilities. It is still uncertain when the Draft Security Assessment Notice would be signed into law and whether the final version would have any
substantial changes from this draft. Although we do not transfer any users’ personal information outside the PRC currently, we may transfer such
information outside the PRC in the future subject to the requests or orders of governmental authorizations outside the PRC. We may not be able to fulfill
the obligations then we are subjected to, among other, the security assessment at acceptable cost, or at all.

In addition to the above, many jurisdictions including, for example, Indonesia, have adopted or are adopting new data privacy and data protection
laws that may impose further onerous compliance requirements, such as data localization, which prohibits companies from storing data relating to
resident individuals in data centers outside the jurisdiction. The proliferation of such laws within jurisdictions and countries in which we operate may
result in conflicting and contradictory requirements.

In order for us to maintain or become compliant with applicable laws as they come into effect, it may require substantial expenditures on resources
to continually evaluate our policies and processes and adapt to new requirements that are or become applicable to us. Complying with any additional or
new regulatory requirements on a jurisdiction-by-jurisdiction basis would impose significant burdens and costs on our operations or may require us to
alter our business practices. While we strive to protect our users’ privacy and data security and to comply with material data protection laws and
regulations applicable to us, it is possible that our practices are, and will continue to be, inconsistent with certain regulatory requirements. Our
international business expansion could be adversely affected if these laws and regulations are interpreted or implemented in a manner that is inconsistent
with our current business practices or that requires changes to these practices. If these laws and regulations materially limit our ability to collect and use
user data, our ability to continue our current operations without modification, develop new services or features of the products and expand our user base
will be impaired. Any failure or perceived failure by us to comply with applicable data privacy laws and regulations, including in relation to the
collection of necessary end-user consents and providing end-users with sufficient information with respect to our use of their personal data, may result in
fines and penalties imposed by regulators, governmental enforcement actions (including enforcement orders requiring us to cease collecting or
processing data in a certain way), litigation and/or adverse publicity. Proceedings against us—regulatory, civil or otherwise—could force us to spend
money and devote resources in the defense or settlement of, and remediation related to, such proceedings.

We would be harmed by data loss or other security breaches.

Our business involves the receipt, storage, and transmission of our users’ confidential information, including sensitive personal information,
confidential information about our employees and suppliers, and other sensitive information about our company. Unauthorized access to confidential
information may be difficult to anticipate, detect, or prevent, particularly given that the methods of unauthorized access constantly change and evolve.
We are subject to the threat of unauthorized access or disclosure of confidential information by state-sponsored parties, malicious actors, third parties or
employees, errors or breaches by third-party suppliers, or other security incidents that could compromise the confidentiality and integrity of confidential
information. Cyber-attacks, such as denial of service and other malicious attacks, could disrupt our internal systems and applications, impair our
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ability to provide services to our users, and have other adverse effects on our business and that of others who depend on our services. Mobile networks
are considered a critical infrastructure provider and therefore may be more likely to be the target of such attacks. Such attacks against companies may be
perpetrated by a variety of groups or persons, including those in jurisdictions where law enforcement measures to address such attacks are ineffective or
unavailable, and such attacks may even be perpetrated by or at the behest of foreign governments.

Our procedures and safeguards to prevent unauthorized access to sensitive data and to defend against attacks seeking to disrupt our services must
be continually evaluated and revised to address the ever-evolving threat landscape. We cannot make assurances that all preventive actions taken will
adequately repel a significant attack or prevent information security breaches or the misuses of data, unauthorized access by third parties or employees,
or exploits against third-party supplier environments. If we or our third-party suppliers are subject to such attacks or security breaches, we may incur
significant costs or other material financial impact, which may not be covered by, or may exceed the coverage limits of, our cyber insurance, be subject
to regulatory investigations, sanctions and private litigation, experience disruptions to our operations or suffer damage to our reputation. Any future
cyber-attacks, data breaches, or security incidents may have a material adverse effect on our business, financial condition, and operating results.

Our products and services may experience quality problems from time to time, which could result in decreased sales, adversely affect our
results of operations and harm our reputation.

Our products and services could contain design and manufacturing defects in their materials, hardware, and firmware. Defects may also occur in
components and materials that we purchase from third-party suppliers, such as batteries. These defects could include defective materials or components,
or “bugs,” that can unexpectedly interfere with the products’ intended operations. Although we extensively test new and enhanced products and services
before their release, there can be no assurance we will be able to detect, prevent, or fix all defects. Failure to do so could result in loss of revenue,
significant warranty and other expenses and harm to our reputation.

Any unauthorized control or manipulation of our products or systems could result in a material adverse effect on our business.

We have designed, implemented and tested security measures intended to prevent unauthorized access to our information technology networks,
our products and systems. However, hackers or even our own employees may attempt to gain unauthorized access to modify, alter and use such
networks, products and systems to gain control of, or to change, our products’ functionality, user interface and performance characteristics, exploit our
services for free and possibly for illegal use. Any unauthorized access to or control of our products or systems could result in legal claims, proceedings
or investigations that cause interruptions of our operations, and damage to our reputation. In addition, we can be held liable for the illegal activities
conducted through such unauthorized control or manipulation of our products and systems.

Our use of open source software could negatively affect our ability to offer our products and services and subject us to possible litigation.

A portion of the technologies we use incorporates open source software, and we may incorporate open source software in the future. Such open
source software is generally licensed by its authors or other third parties under open source licenses. These licenses may subject us to certain
unfavorable conditions, including requirements that we offer our products and services that incorporate the open source software for no cost, that we
make publicly available source code for modifications or derivative works we create based upon, incorporating, or using the open source software, or
that we license such modifications or derivative works under the terms of the particular open source license.

Additionally, if a third-party software provider has incorporated open source software into software that we license from such provider, we could
be required to disclose or provide at no cost any of our source code that
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incorporates or is a modification of such licensed software. If an author or any third party that distributes open source software that we use or license
were to allege that we had not complied with the conditions of the applicable license, we may need to incur significant legal expenses defending against
such allegations and could be subject to significant damages and enjoined from the sale of our products and services that contained the open source
software. Any of the foregoing could disrupt the distribution and sale of our products and services and harm our business.

If we are unable to take advantage of technological developments on a timely basis, we may experience a decline in demand for our products
and services or face challenges in implementing or evolving our business strategy.

Our future success depends on our ability to respond to rapidly changing technologies, adapt our products and services to evolving industry
standards and improve the performance and reliability of our products and services. Significant technological changes continue to impact the
international mobile data connectivity service industry and local mobile data connectivity service industry. In general, these technological changes may
enable a certain companies to offer services competitive with ours. In order to grow and remain competitive with new and evolving technologies, we
will need to adapt to future changes in technology. Adopting new and sophisticated technologies may result in implementation issues such as system
instabilities, unexpected or increased costs, technological constraints, regulatory permitting issues, user dissatisfaction, and other issues that could cause
delays in launching new technological capabilities, which in turn could result in significant costs or reduce the anticipated benefits of the upgrades. In
general, the development of new services in the international mobile data connectivity service industry and local mobile data connectivity service
industry will require us to anticipate and respond to the continuously changing demands of our users, which we may not be able to do accurately or
timely. If we fail to keep up with rapid technological changes to remain competitive, or consequently fail to retain users with products and services of
exceptional quality, our future success may be materially and adversely affected.

Our success depends substantially on the continuing efforts of our senior executives and other key personnel, and our business may be
severely disrupted if we lose their services.

Our success depends heavily upon the continuing services of our management team. If one or more of our executives or other key personnel are
unable or unwilling to continue in their present positions for various reasons such as legal actions and negative publicity, and we are not able to find
their successors in a timely manner, our business may be disrupted and our financial condition and results of operations may be adversely affected.
Competition for management and key personnel is intense, the pool of qualified candidates is limited, and we may not be able to retain the services of
our executives or key personnel, or attract and retain experienced executives or key personnel in the future.

If any of our executives or other key personnel joins a competitor or forms a competing company, we may not be able to successfully retain users,
distributors, know-how and key personnel. Each of our executive officers and key employees has entered into an employment agreement with us,
containing confidentiality and non-competition provisions. If any disputes arise between any of our executives or key personnel and us, we cannot
assure you of the extent to which any of these agreements may be enforced.

We rely on highly skilled personnel. If we are unable to retain or motivate them or hire additional qualified personnel, we may not be able to
grow effectively.

Our performance and future success depend on the talents and efforts of highly skilled individuals. We will need to continue to identify, hire,
develop, motivate and retain highly skilled personnel for all areas of our organization and business operations. Our continued ability to compete
effectively depends on our ability to attract new employees and to retain and motivate our existing employees. As we expand internationally, we also
face the difficulties in recruiting and managing overseas employees, such as cultural differences, language
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barriers, and different regulatory requirement. As competition in the international mobile data connectivity service industry and local mobile data
connectivity service industry intensifies, it may be more difficult for us to hire, motivate and retain highly skilled personnel. If we do not succeed in
attracting additional highly skilled personnel or retaining or motivating our existing personnel, we may be unable to grow effectively.

If our employees commit fraud or other misconduct, including noncompliance with regulatory standards, our business may experience serious
adverse consequences.

We are exposed to the risk of employee fraud or other misconduct. Certain laws and regulations may restrict or prohibit a wide range of pricing,
discounting, marketing and promotion, sales commission, user incentive programs and other business arrangements. Employee misconduct could also
involve the improper use of information obtained in the provision of services, which could result in regulatory sanctions and serious harm to our
reputation. Furthermore, employee misconduct could subject us to financial losses and regulatory sanctions and could seriously harm our reputation and
negatively affect our business. It is not always possible to identify and deter employee misconduct, and the precautions we take to detect and prevent
this activity may not be effective in controlling unknown or unmanaged risks or losses or in protecting us from governmental investigations or other
actions or lawsuits stemming from a failure to be in compliance with such laws or regulations. If any such actions are instituted against us, and we are
not successful in defending ourselves or asserting our rights, those actions could have a significant impact on our business, including the imposition of
significant fines or other sanctions.

We are subject to anti-corruption, anti-bribery, anti-money laundering, financial and economic sanctions and similar laws, and
noncompliance with such laws can subject us to administrative, civil and criminal fines and penalties, collateral consequences, remedial
measures and legal expenses, all of which could adversely affect our business, results of operations, financial condition and reputation.

We are subject to anti-corruption, anti-bribery, anti-money laundering, financial and economic sanctions and similar laws and regulations in
various jurisdictions in which we conduct activities, including the U.S. Foreign Corrupt Practices Act, or FCPA, the U.K. Bribery Act 2010, and other
anti-corruption laws and regulations. Non-compliance with anti-corruption, anti-bribery, anti-money laundering or financial and economic sanctions
laws could subject us to whistleblower complaints, adverse media coverage, investigations, and severe administrative, civil and criminal sanctions,
collateral consequences, remedial measures and legal expenses, all of which could materially and adversely affect our business, results of operations,
financial condition and reputation. In addition, changes in economic sanctions laws in the future could adversely impact our business and investments in
the ADSs.

We cooperate with our contract manufacturers to manufacture our products. If we encounter issues with them, our business and results of
operations could be materially and adversely affected.

We cooperate with certain contract manufacturers to produce our products. We may experience operational difficulties with our contract
manufacturers, including reductions in the availability of production capacity, failure to comply with product specifications, insufficient quality control,
failure to meet production deadlines, increases in manufacturing costs and longer lead time. Our contract manufacturers may experience disruptions in
their manufacturing operations due to equipment breakdowns, labor strikes or shortages, natural disasters, component or material shortages, cost
increases, violation of environmental, health or safety laws and regulations, or other problems. We may be unable to pass on the cost increases to our
users. We may have disputes with our contract manufacturers, which may result in litigation expenses, divert our management’s attention and cause
supply shortages to us. If our contract manufacturers were unable to perform their obligations or were to end their relationship with us, it may take up a
significant amount of time to identify and onboard a new manufacturer that has the capability and resources to build our products to our specifications in
sufficient volume, and our business and results of operations could be materially and adversely affected.

40



Table of Contents

While we have regular access to each manufacturing facility of our contract manufacturers, and have quality control teams to continually monitor
the manufacturing processes at our contract manufacturers’ facilities, any failure of such manufacturers to perform may have a material negative impact
on our cost or supply of finished goods.

Furthermore, although our agreements with our contract manufacturers contain confidentiality obligations, and we have adopted security protocols
to ensure knowhow and technologies for manufacturing our products could not be easily leaked or plagiarized, we cannot guarantee the effectiveness of
these efforts, and any leakage or plagiary of our knowhow and technologies could be detrimental to our business prospects and results of operations.

We are dependent on our suppliers to provide certain components of our products, and inability of these suppliers to continue to deliver and do
so on time, or their refusal to deliver, necessary components of our products at prices and volumes acceptable to us would have a material
adverse impact on our business, prospects and operating results.

While we obtain components from multiple sources whenever possible, certain components used in our products are purchased by us from limited
sources. We believe that we may be able to establish alternate supply relationships and can obtain or engineer replacement components for our limited
source components, but we may be unable to do so in the short term or at all at prices or costs that are favorable to us. In particular, we rely on a major
chip manufacturer based in the United States and our largest supplier of chips, for chips installed on our products. If we were to experience any material
disruption to our sourcing of chips or any delay in the delivery, we may not be able to switch to an alternative supplier of chips within a short period
time or at all. Furthermore, because our GlocalMe Inside service requires smartphone chips that support cloud SIM technology, the successful
development and adoption of GlocalMe Inside service and our cooperation with smartphone companies in that regard depend on supply of smartphone
chips featuring that function. If, for some reason, chip manufacturers remove or deny our access to that function from the chips they supply to the smart
phone companies, the development of GlocalMe Inside business will be hindered.

We rely on distributors in marketing and selling our products and services, and failure to retain key distributors or attract additional
distributors could materially and adversely affect our business.

We rely on third-party distributors in marketing and selling our products and services. If our distributors are not effective in selling and marketing
our products and services, do not provide quality services to our users or otherwise breach their contracts with our users, or engage in inappropriate
marketing conducts such as so-called “brushing” usually seen on e-commerce platforms, we may experience slower growth in a particular market, lose
users and our results of operations may be materially and adversely affected. Since most of our distributors are not bound by long-term contracts, we
cannot assure you that we will continue to maintain favorable relationships with them. If we fail to retain our key distributors or attract additional
distributors on terms that are commercially reasonable, our business and results of operations could be materially and adversely affected.

We are subject to payment-related risks.

We enable our users to make payments by working with various third-party payment processing service providers. As we rely on third parties to
provide payment processing services, including processing payments made with credit cards and payment apps, it could disrupt our business if these
companies become unwilling or unable to provide these services to us. We may be subject to late payment, breach, human error, fraud and other illegal
activities in connection with third-party online payment services. If our data security systems are breached or compromised, we may lose our ability to
accept payments through credit and payment app from our users, and we may be subject to claims for damages from our users and third parties, all of
which could adversely affect our reputation and results of operations.
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We use third parties to perform shipping functions. A failure or disruption at our logistics providers would harm our business.

Currently, we use third-party logistics providers to perform shipment for us, including exports. If our logistics providers fail to deliver our
products as required, we may face reputational damage or legal liabilities for breaching a contract. Although the shipping services required by us may be
available from a number of providers, it is time-consuming and costly to qualify and implement these relationships. If one or more of our logistics
providers suffer an interruption in their businesses, or experience delays, disruptions or quality control problems in their operations, or we choose to
change or add additional logistics providers, our ability to ship products would be delayed and our business, results of operations and financial condition
would be adversely affected.

Our results of operations are likely to fluctuate because of seasonality in the travel industry.

Our business can experience fluctuations, reflecting seasonal variations in demand for travel services. For example, summers generally see more
global travels and generate more revenues for our data connectivity services. Consequently, our results of operations may fluctuate with the season. As
we continue to expand internationally, we could reduce the degree to which we are subject to seasonality in specific markets.

We may need additional capital, and financing may not be available on terms acceptable to us, or at all.

We believe that our current cash and cash equivalents will be sufficient to meet our anticipated cash needs for the next 12 months. We may,
however, require additional cash resources due to changed business conditions or other future developments, including any changes in our pricing
policy, marketing initiatives or investments we may decide to pursue. If these resources are insufficient to satisfy our cash requirements, we may seek to
obtain a credit facility or sell additional equity or debt securities. The sale of additional equity securities could result in dilution of our existing
shareholders. The incurrence of indebtedness would result in increased debt service obligations and could result in operating and financing covenants
that would restrict our operations. It is uncertain whether financing will be available in amounts or on terms acceptable to us, if at all.

We have incurred losses in the past.

We have incurred loss from operations of US$16.1 million and US$23.2 million, and net losses of US$19.3 million and US$26.6 million in 2017
and 2018, respectively, although we generated income from operations of US$5.5 million and net income of US$5.2 million in 2019. Our net cash used
in operating activities was US$7.2 million and US$19.5 million in 2017 and 2018, respectively, while our net cash generated from operating activities
was US$5.8 million in 2019. The historical losses reflect the substantial investments we made to grow our business. We cannot assure you that we will
be able to continue generating net profits in the foreseeable future.

We expect to continue to invest in the development and expansion of our business in areas including:

. research and development;

. sales and marketing;

. expansion of our operations and infrastructure; and

. incurring costs associated with general administration, including legal, accounting and other expenses related to being a public company

upon completion of this offering.

As aresult of these increased expenses, we will have to generate and sustain increased revenue to be profitable in future periods. Further, in future
periods, we may not be able to generate sufficient revenue growth to offset higher costs and sustain profitability. If we fail to sustain or increase
profitability, our business and operating results could be adversely affected.
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Any inability to renew our leases on favorable terms could negatively impact our financial results.

We lease office space, warehouses, server rooms, data centers and counters. Generally, our leases provide us with the opportunity to renew the
leases at our option for periods typically ranging from 1 to 3 years. For the leases that do not contain renewal options, or for which the option to renew
has been exhausted or passed, we cannot guarantee the landlord will renew the lease, or will do so at a rate that will allow us to maintain profitability on
that particular space. While we proactively monitor these leases and conduct ongoing negotiations with landlord, our ability to renegotiate renewals is
inherently limited by the original contract language, including option renewal clauses. If we are unable to renew, we may incur substantial costs to move
our infrastructure and to restore the property to its required condition. There is no guarantee that we will be able to find appropriate and sufficient space.
The occurrence of any of these events could adversely impact our business, financial condition, results of operations and cash flows.

We have limited insurance coverage, which could expose us to significant costs and business disruption.

Insurance companies in China currently offer limited business insurance products. While we maintain product liability insurance coverage, we do
not have any business liability or disruption insurance coverage for our operations. Any business disruption may result in our incurring substantial costs
and the diversion of our resources.

Our business depends on our brands including GlocalMe and Roamingman, and if we are not able to maintain and enhance our brands, our
business and results of operations may be harmed.

We believe that our brands including GlocalMe and Roamingman have contributed to the success of our business. We also believe that
maintaining and enhancing the brands is critical as we try to retain and expand our user base for our international mobile data connectivity service and
venture into new business opportunities such as GlocalMe Inside. If we fail to maintain and further promote our brands, or if we incur excessive
expenses in this effort, our business and results of operations may be materially and adversely affected. In addition, any negative publicity about our
company, our products and services, our employees, our business practices, or our partners, regardless of its veracity, could harm our brand image and in
turn adversely affect our business and results of operations.

We are involved in legal proceedings in the ordinary course of our business from time to time. If the outcomes of these proceedings are
adverse to us, it could have a material adverse effect on our business, results of operations and financial condition.

We are involved in various legal proceedings in the ordinary course of business from time to time, involving competitors, business partners,
customers and employees, among others. Claims arising out of actual or alleged violations of law could be asserted under a variety of laws, including
but not limited to intellectual property laws, contract laws, tort laws, unfair competition laws, labor and employment laws, privacy laws and property
laws. No assurances can be given as to the outcome of any pending legal proceedings, which could have a material adverse effect on our business,
results of operations and financial condition. Even if we are successful in our attempt to defend ourselves in legal and administrative actions or to assert
our rights under various laws, enforcing our rights against the various parties involved may be expensive, time-consuming and ultimately futile. These
actions could expose us to negative publicity and to substantial monetary damages and legal defense costs, injunctive reliefs, and criminal and civil
liabilities and/or penalties.
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Risks Related to Our Corporate Structure

If the PRC government finds that the agreements that establish the structure for operating certain 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 penalties or be forced to relinquish our interests in those operations.

Foreign ownership of telecommunication businesses is subject to restrictions under current PRC laws and regulations. For example, foreign
investors are generally not allowed to own more than 50% of the equity interests in a commercial internet content provider or other value-added
telecommunication service provider (other than operating e-commerce) and the major foreign investor in a value-added telecommunication service
provider in China must have experience in providing value-added telecommunications services overseas and maintain a good track record in accordance
with the Guidance Catalog of Industries for Foreign Investment promulgated in 2007, as amended, the Catalog of Industries for Encouraged Foreign
Investment (2019 Edition), the Special Management Measures (Negative List) for the Access of Foreign Investment (2019 Edition), and other applicable
laws and regulations.

Accordingly, none of our subsidiaries is eligible to provide commercial internet content or other value-added telecommunication service, which
foreign-owned companies are or restricted from conducting in China. To comply with PRC laws and regulations, we conduct such business activities
through our VIEs in China. Beijing uCloudlink has entered into contractual arrangements with our VIEs and their respective shareholders, and such
contractual arrangements enable us to exercise effective control over, receive substantially all of the economic benefits of, and have an exclusive option
to purchase all or part of the equity interest and assets in our VIEs when and to the extent permitted by PRC law. Because of these contractual
arrangements, we are the primary beneficiary of our VIEs in China and hence consolidate their financial results with ours as our variable interest entities
under U.S. GAAP. If the PRC government finds that our contractual arrangements do not comply with its restrictions on foreign investment in value-
added telecommunication or other foreign-restricted services, or if the PRC government otherwise finds that we, our VIEs, or any of their subsidiaries
are in violation of PRC laws or regulations or lack the necessary permits or licenses to operate our business, the relevant PRC regulatory authorities,
including the Ministry of Industry and Information Technology, the State Administration for Market Regulation, and Ministry of Commerce, would have
broad discretion in dealing with such violations or failures, including, without limitation:

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

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

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

VIEs may not be able to comply;

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

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

Furthermore, it is uncertain whether any new PRC laws, rules or regulations relating to contractual arrangements will be adopted or if adopted,
what they would provide. In particular, a new draft of Foreign Investment Law was submitted to the National People’s Congress for review and was
approved on March 15, 2019, which came into effect from January 1, 2020. The approved Foreign Investment Law does not touch upon the relevant
concepts and regulatory regimes that were historically suggested for the regulation of VIE structures, and thus this regulatory topic remains unclear
under the Foreign Investment Law. Since the Foreign Investment
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Law is new, there are substantial uncertainties exist with respect to its implementation and interpretation and it is also possible that variable interest
entities will be deemed as foreign invested enterprises and be subject to restrictions in the future. Such restrictions may cause interruptions to our
operations, products and services and may incur additional compliance cost, which may in turn materially and adversely affect our business, financial
condition and results of operations.

Any of these events could cause significant disruption to our business operations and severely damage our reputation, which would in turn
materially and adversely affect our business, financial condition and results of operations. If 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
from our VIEs, we may not be able to consolidate the financial results of our VIEs with ours in accordance with U.S. GAAP.

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

We have relied and expect to continue to rely on contractual arrangements with VIEs and their shareholders to operate part of our business in
China. For a description of these contractual arrangements, see “Corporate History and Structure.” These contractual arrangements may not be as
effective as direct ownership in providing us with control over our VIEs. For example, our VIEs and their shareholders could breach their contractual
arrangements with us by, among other things, failing to conduct its operations 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. The shareholders of our VIEs may not act in the best interests of our company or may not perform their
obligations under these contracts. Such risks exist throughout the period in which we intend to operate certain portion of our business through the
contractual arrangements with 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. Therefore, our contractual arrangements with our VIEs may not be as effective in ensuring our control over the relevant portion of
our business operations as direct ownership would be.

Any failure by our VIEs or their shareholders to perform their obligations under our contractual arrangements with them would have a
material adverse effect on 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 claiming damages, which we cannot assure you will be 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 if we exercise the purchase option pursuant to
these contractual arrangements, or if they were otherwise to act in bad faith toward us, then we may have to take legal actions to compel them to
perform their contractual obligations.

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

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

The shareholders of our VIEs may have potential conflicts of interest with us, and we cannot assure you that their interests will be aligned with
ours. Chaohui Chen, Zhiping Peng and four other beneficial owners of our company, hold 50.17%, 49.67% and 0.16% of the equity interests in Beijing
Technology, respectively. Mr. Chaohui Chen is our founder, director and the chief executive officer. Mr. Zhiping Peng is our founder and the chairman
of our board of directors. Two other shareholders of Beijing Technology, Wen Gao and Zhonggi Kuang, also serve as our executive officers. The
shareholders of our VIEs may breach, or cause our VIEs to breach, or refuse to renew, the existing contractual arrangements we have with them and our
VIEs, which would have a material adverse effect on our ability to effectively control our VIEs and receive economic benefits from it. 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 could exercise our purchase option under the
exclusive option agreements with these shareholders to request them to transfer all of their equity interests in the VIEs to a PRC entity or individual
designated by us, to the extent permitted by PRC law. 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 appointed Beijing
uCloudlink as their attorney-in-fact to exercise their rights, including power, with respect to our VIEs. If we cannot resolve any conflict of interest or
dispute between us and these shareholders, we would have to rely on legal proceedings, which could result in disruption of our business and subject us
to substantial uncertainty as to the outcome of any such legal proceedings.

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

Under applicable PRC laws and regulations, arrangements and transactions among related parties may be subject to audit or challenge by the PRC
tax authorities within ten years after the taxable year when the transactions are conducted. We could face material adverse tax consequences if the PRC
tax authorities determine that the VIE contractual arrangements 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 income of our VIEs in the form of a transfer pricing
adjustment. A transfer pricing adjustment could, among other things, result in a reduction of expense deductions recorded by our VIEs for PRC tax
purposes, which could in turn increase its tax liabilities without reducing Beijing uCloudlink’s tax expenses. In addition, the PRC tax
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authorities may impose late payment fees and other penalties on our VIEs for the adjusted but unpaid taxes according to the applicable regulations. Our
financial position could be materially and adversely affected if our variable interest entities’ tax liabilities increase or if they are required to pay late
payment fees and other penalties.

We may lose the ability to use and enjoy assets held by our VIEs that are material to the operation of certain portion of our business if the
entity goes bankrupt or becomes subject to a dissolution or liquidation proceeding.

As part of our contractual arrangements with our VIEs, the entities hold certain assets that are material to the operation of certain portion of our
business, including permits, domain names and most of our IP rights. If our VIEs go bankrupt and all or part of its assets become subject to liens or
rights of third-party creditors, we may be unable to continue some or all of our business activities, which could materially and adversely affect our
business, financial condition and results of operations. 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 our VIEs undergo a voluntary or involuntary
liquidation proceeding, the independent third party creditors may claim rights to some or all of these assets, thereby hindering our ability to operate our
business, which could materially and adversely affect our business, financial condition and results of operations.

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

On March 15, 2019, the National People’s Congress approved the Foreign Investment Law, which came into effect on January 1, 2020 and
replaced the trio of existing laws regulating foreign investment in China, namely, the Sino-foreign Equity Joint Venture Enterprise Law, the Sino-foreign
Cooperative Joint Venture Enterprise Law and the Wholly Foreign-invested Enterprise Law, together with their implementation rules and ancillary
regulations. The Foreign Investment Law embodies an expected PRC regulatory trend to rationalize its foreign investment regulatory regime in line with
prevailing international practice and the legislative efforts to unify the corporate legal requirements for both foreign and domestic investments.
However, since it is relatively new, uncertainties still exist in relation to its interpretation and implementation. For instance, under the Foreign
Investment Law, “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 arrangement would not be interpreted as a type of indirect foreign investment activities under the definition in the future. In
addition, the definition contains a catch-all provision which includes investments made by foreign investors through means stipulated in laws or
administrative regulations or other methods prescribed by the State Council. Therefore, it still leaves leeway for future laws, administrative regulations
or provisions promulgated by the Stale 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. Furthermore, if future laws, administrative regulations or provisions prescribed by the State Council mandate further actions
to be taken by companies with respect to existing contractual arrangements, we may face substantial uncertainties as to whether we can complete such
actions in a timely manner, or at all. Failure to take timely and appropriate measures to cope with any of these or similar regulatory compliance
challenges could materially and adversely affect our current corporate structure, corporate governance and business operations.
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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.

Certain portion of our operations are located in China. Accordingly, our business, financial condition, results of operations and prospects may be
influenced to a significant degree by political, economic, social conditions and government policies in China generally. The Chinese economy differs
from the economies of most developed countries in many respects, including the level of government involvement, level of development, growth rate,
control of foreign exchange and allocation of resources. Although the 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. In addition, the PRC government continues to play a
significant role in regulating industry development by imposing industrial policies. The PRC government also exercises significant control over China’s
economic growth through allocating resources, controlling payment of foreign currency-denominated obligations, setting monetary policy, and
providing preferential treatment to particular industries or companies.

While the Chinese economy has experienced significant growth over the past decades, growth has been uneven, both geographically and among
various sectors of the economy, and the rate of growth has been slowing since 2012. Any adverse changes in economic conditions in China, in the
policies of the PRC government or in the laws and regulations in China could have a material adverse effect on the overall economic growth of China.
Such developments could adversely affect our business and operating results, lead to reduction in demand for our services and adversely affect our
competitive position. COVID-19 had a severe and negative impact on Chinese and global economy in the first quarter of 2020. Whether this will lead to
a prolonged downturn in the economy is still unknown. The PRC government has implemented various measures to encourage economic growth and
guide the allocation of resources. Some of these measures may benefit the overall Chinese economy, but may have a negative effect on us. For example,
our financial condition and results of operations may be adversely affected by government control over capital investments or changes in tax regulations.
In addition, in the past the PRC 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 operating results.

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

The PRC legal system is a civil law system based on written statutes. Unlike the common law system, prior court decisions under the civil law
system may be cited for reference but have limited precedential value. Since these laws and regulations are relatively new and the PRC legal system
continues to rapidly evolve, the interpretations of many laws, regulations and rules are not always uniform and the enforcement of these laws,
regulations and rules involves uncertainties.

In 1979, the PRC government began to promulgate a comprehensive system of laws and regulations governing economic matters in general. The
overall effect of legislation over the past three decades has significantly enhanced the protections afforded to various forms of foreign investments in
China. However, China has not developed a fully integrated legal system, and recently enacted laws and regulations may not sufficiently cover all
aspects of economic activities in China. In particular, the interpretation and enforcement of these laws and regulations involve uncertainties. Since PRC
administrative and court authorities have significant discretion in interpreting and implementing statutory provisions and contractual terms, it may be
difficult to evaluate the outcome of administrative and court proceedings and the level of legal protection we enjoy. These uncertainties may affect our
judgment on the relevance of legal requirements and our ability to enforce our contractual rights or tort claims. In addition, the regulatory uncertainties
may be exploited through unmerited or frivolous legal actions or threats in attempts to extract payments or benefits from us.

48



Table of Contents

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 retroactive effect. As a result, we may not be aware of our violation of any of these policies and rules until sometime after the
violation. In addition, any administrative and court proceedings in China may be protracted, resulting in substantial costs and diversion of resources and
management attention.

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 and any tax we are required to pay could have a
material adverse effect on our ability to conduct our business.

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

In response to the persistent capital outflow and RMB’s depreciation against U.S. dollar in the fourth quarter of 2016, the People’s Bank of China
and the State Administration of Foreign Exchange, or SAFE, have implemented a series of capital control measures over recent months, including
stricter vetting procedures for China-based companies to remit foreign currency for overseas acquisitions, dividend payments and shareholder loan
repayments. For instance, the People’s Bank of China issued the Circular on Further Clarification of Relevant Matters Relating to Offshore RMB Loans
Provided by Domestic Enterprises, or the PBOC Circular 306, on November 22, 2016, which provides that offshore RMB loans provided by a domestic
enterprise to offshore enterprises that it holds equity interests in shall not exceed 30% of the domestic enterprise’s ownership interest in the offshore
enterprise. The PBOC Circular 306 may constrain our PRC subsidiaries’ ability to provide offshore loans to us. The PRC government may continue to
strengthen its capital controls and our PRC subsidiaries’ dividends and other distributions may be subjected to tighter scrutiny in the future. Any
limitation on the ability of our PRC subsidiaries to pay dividends or make other distributions to us could materially and adversely limit our ability to
grow, make investments or acquisitions that could be beneficial to our business, pay dividends, or otherwise fund and conduct our business.

Under the EIT Law and related regulations, dividends, interests, rent or royalties payable by a foreign invested enterprise, such as our PRC
subsidiaries, to any of its foreign non-resident enterprise investors, and proceeds from any such foreign enterprise investor’s disposition of assets (after
deducting the net value of such assets) are subject to a 10% withholding tax, unless the foreign enterprise investor’s jurisdiction of incorporation has a
tax treaty with China that provides for a reduced rate of withholding tax. Undistributed profits earned by foreign-invested enterprises prior to January 1,
2008 are exempted from any withholding tax. The Cayman Islands, where UCLOUDLINK GROUP INC,, is incorporated, does not have such a tax
treaty with China. Hong Kong has a tax arrangement with China that provides for a 5% withholding tax on dividends subject to certain conditions and
requirements, such as the requirement that the Hong Kong resident enterprise own at least 25% of the PRC enterprise distributing the dividend at all
times within the 12-month period immediately preceding the
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distribution of dividends and be a “beneficial owner” of the dividends. For example, UCLOUDLINK (HK) LIMITED, which directly owns our PRC
subsidiaries, is incorporated in Hong Kong. However, if UCLOUDLINK (HK) LIMITED is not considered to be the beneficial owner of dividends paid
to it by our PRC subsidiaries under the tax circulars promulgated in February and October 2009, such dividends would be subject to withholding tax at a
rate of 10%. If our PRC subsidiaries declare and distribute profits to us, such payments will be subject to withholding tax, which will increase our tax
liability and reduce the amount of cash available to our company.

PRC regulation of loans to and direct investment in PRC entities by offshore holding companies and governmental control of currency
conversion may delay or prevent us from using the proceeds of any financing outside China to make loans to or make additional capital
contributions to our PRC subsidiaries and 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, are subject to approval by or
registration or filing with relevant governmental authorities in China. According to the relevant PRC regulations on foreign-invested enterprises, or
FIEs, in China, capital contributions to our PRC subsidiaries are subject to filing with the Ministry of Commerce in its foreign investment
comprehensive management information system and registration with other governmental authorities in China. In addition, (i) any foreign loan procured
by our PRC subsidiaries and VIEs is required to be registered with SAFE or its local branches or filed with SAFE in its information system, and (ii) each
of our PRC subsidiaries and VIEs may not procure loans which exceed the difference between its registered capital and its total investment amount as
recorded in the foreign investment comprehensive management information system or, as an alternative, only procure loans subject to the Risk-Weighted
Approach and the Net Asset Limits. See “Regulation—Regulations Related to Foreign Exchange.” Any medium or long term loan to be provided by us
to our VIEs must also be approved by the National Development and Reform Commission, or the NDRC. We may not obtain these government
approvals or complete such registrations on a timely basis, if at all, with respect to future capital contributions or foreign loans by us to our PRC
subsidiaries and VIEs. If we fail to receive such approvals or complete such registration or filing, our ability to use the proceeds of any financing outside
China to capitalize our PRC operations may be negatively affected, which could adversely affect our liquidity and our ability to fund and expand our
business. There is, in effect, no statutory limit on the amount of capital contribution that we can make to our PRC subsidiaries. This is because there is
no statutory limit on the amount of registered capital for our PRC subsidiaries, and we are allowed to make capital contributions to our PRC subsidiaries
by subscribing for their initial registered capital and increased registered capital, provided that the PRC subsidiaries completes the relevant filing and
registration procedures. With respect to loans to the PRC subsidiaries by us, (i) if the relevant PRC subsidiaries adopt the traditional foreign exchange
administration mechanism, or the Current Foreign Debt mechanism, the outstanding amount of the loans shall not exceed the difference between the
total investment and the registered capital of the PRC subsidiaries and there is, in effect, no statutory limit on the amount of loans that we can make to
our PRC subsidiaries under this circumstance because we can increase the registered capital of our PRC subsidiaries by making capital contributions to
them, subject to the completion of the required registrations, and the difference between the total investment and the registered capital will increase
accordingly; and (ii) if the relevant PRC subsidiaries adopt the foreign exchange administration mechanism as provided in the PBOC Notice No. 9, or
the Notice No. 9 Foreign Debt mechanism, the risk-weighted outstanding amount of the loans, which shall be calculated based on the formula provided
in the PBOC Notice No. 9, shall not exceed 200% of the net assets of the relevant PRC subsidiary. According to the PBOC Notice No. 9, after a
transition period of one year since the promulgation of the PBOC Notice No. 9, the PBOC and SAFE will determine the cross-border financing
administration mechanism for the foreign-invested enterprises after evaluating the overall implementation of the PBOC Notice No. 9. As of the date
hereof, neither PBOC nor SAFE has promulgated and made public any further rules, regulations, notices or circulars in this regard. It is uncertain which
mechanism will be adopted by PBOC and SAFE in the future and what statutory limits will be imposed on us when providing loans to our PRC
subsidiaries. Currently, our PRC subsidiaries have the flexibility to choose between the Current Foreign Debt mechanism and the Notice No. 9 Foreign
Debt
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mechanism. However, if the Notice No. 9 Foreign Debt Mechanism, or a more stringent foreign debt mechanism becomes mandatory and our PRC
subsidiaries are no longer able to choose the Current Foreign Debt mechanism, our ability to provide loans to our PRC subsidiaries or our VIEs may be
significantly limited, which may adversely affect our business, financial condition and results of operations.

In 2008, SAFE promulgated the Circular on the Relevant Operating Issues Concerning the Improvement of the Administration of the Payment and
Settlement of Foreign Currency Capital of Foreign-Invested Enterprises, or SAFE Circular 142. SAFE Circular 142 regulates the conversion by FIEs of
foreign currency into Renminbi by restricting the usage of converted Renminbi. SAFE Circular 142 provides that any Renminbi capital converted from
registered capitals in foreign currency of FIEs may only be used for purposes within the business scopes approved by PRC governmental authority and
such Renminbi capital may not be used for equity investments within China unless otherwise permitted by the PRC law. In addition, SAFE strengthened
its oversight of the flow and use of the Renminbi capital converted from registered capital in foreign currency of FIEs. The use of such Renminbi capital
may not be changed without SAFE approval, and such Renminbi capital may not in any case be used to repay Renminbi loans if the proceeds of such
loans have not been utilized. On April 8, 2015, SAFE promulgated the Circular on Reforming the Management Approach Regarding the Foreign
Exchange Capital Settlement of Foreign-Invested Enterprises, or SAFE Circular 19. SAFE Circular 19 took effect as of June 1, 2015 and superseded
SAFE Circular 142 on the same date. SAFE further promulgated Circular 16, effective on June 9, 2016, which, among other things, amend certain
provisions of SAFE Circular 19. SAFE Circulars 19 and 16 launched a nationwide reform of the administration of the settlement of the foreign exchange
capitals of FIEs and allows FIEs to settle their foreign exchange capital at their discretion, but continues to prohibit FIEs from using the Renminbi fund
converted from their foreign exchange capitals for expenditure beyond their business scopes, and also prohibit FIEs from using such Renminbi fund to
provide loans to persons other than affiliates unless otherwise permitted under its business scope. As a result, we are required to apply Renminbi funds
converted from the net proceeds we received from any financing outside China within the business scopes of our PRC subsidiaries. SAFE Circular 19
and 16 may significantly limit our ability to transfer to and use in China the net proceeds from any such financing outside China, which may adversely
affect our business, financial condition and results of operations.

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

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

Significant fluctuation of the Renminbi may have a material adverse effect on your investment. For example, to the extent that we need to convert
U.S. dollars into Renminbi for our operations, appreciation of the Renminbi against the U.S. dollar would have an adverse effect on the Renminbi
amount we would receive from the conversion. Conversely, if we decide to convert our Renminbi into U.S. dollars for the purpose of making payments
for dividends on our ordinary shares or ADSs or for other business purposes, appreciation of the U.S. dollar against the Renminbi would have a negative
effect on the U.S. dollar amount available to us.

Very limited hedging options are available in China to reduce our exposure to exchange rate fluctuations. To date, we have not entered into any
material hedging transactions in an effort to reduce our exposure to foreign currency exchange risk. While we may decide to enter into hedging
transactions in the future, the availability and effectiveness of these hedges may be limited and we may not be able to adequately hedge our exposure or
at all. In addition, our currency exchange losses may be magnified by PRC exchange control regulations that restrict our ability to convert Renminbi into
foreign currency.
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Our use of some leased properties could be challenged by third parties or governmental authorities, which may cause interruptions to our
business operations.

As of the date of this prospectus, some of the lessors of our properties leased by us in China 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 governmental authorities, our leases could be invalidated. If this
occurs, we may have to renegotiate the leases with the owners or other parties who have the right to lease the properties, and the terms of the new leases
may be less favorable to us. Although we may seek damages from such lessors, such leases may be void and we may be forced to relocate. 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 third parties’ challenges on our use of such properties. As a result, our business, financial condition and results
of operations may be materially and adversely affected.

In addition, some of our leasehold interests in leased properties have not been registered with the relevant PRC governmental authorities as
required by relevant PRC laws. Though the failure to register leasehold interests may not void the respective lease agreement, it may expose us to
potential warnings and penalties up to RMB 10,000 per unregistered leased property.

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

The PRC government imposes controls on the convertibility of the Renminbi into foreign currencies and, in certain cases, the remittance of
currency out of China. We receive a significant portion of our revenues in Renminbi. Under our current corporate structure, our Cayman Islands holding
company may rely on dividend payments from our PRC subsidiary to fund any cash and financing requirements we may have. Under existing PRC
foreign exchange regulations, payments of current account items, including profit distributions, interest payments and trade and service-related foreign
exchange transactions, can be made in foreign currencies without prior approval of SAFE, by complying with certain procedural requirements.
Specifically, under the existing exchange restrictions, without prior approval of SAFE, cash generated from the operations of our PRC subsidiary 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 subsidiary and consolidated
affiliated entity 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.

In light of the recent flood of capital outflows of China due to the weakening RMB, the PRC government has imposed more restrictive foreign
exchange policies and stepped up scrutiny of major outbound capital movement including overseas direct investment. More restrictions and substantial
vetting process are put in place by SAFE to regulate cross-border transactions falling under the capital account. If any of our shareholders regulated by
such policies fails to satisfy the applicable overseas direct investment filing or approval requirement timely or at all, it may be subject to penalties from
the relevant PRC authorities. The PRC government may at its discretion further restrict access in the future to foreign currencies for current account
transactions. If the foreign exchange control system prevents us from obtaining sufficient foreign currencies to satisfy our foreign currency demands, we
may not be able to pay dividends in foreign currencies to our shareholders, including holders of the ADSs.

The approval of the China Securities Regulatory Commission, or the CSRC, may be required in connection with this offering under a PRC
regulation.

On August 8, 2006, six PRC regulatory agencies, including the China Securities Regulatory Commission, or the CSRC, promulgated the M&A
Rules, which became effective on September 8, 2006 and was amended on
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June 22, 2009. This regulation, among other things, requires offshore special purpose vehicles, or SPVs, formed for the purpose of an overseas listing
and controlled by PRC companies or individuals, to obtain the CSRC approval prior to listing their 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 CSRC approval is
required, it is uncertain whether it would be possible for us to obtain the approval, and any failure to obtain or delay in obtaining CSRC approval for this
offering would subject us to sanctions imposed by the CSRC and other PRC regulatory agencies. Our PRC legal counsel, Han Kun Law Offices, has
advised us that, based on their understanding of the current PRC laws, the CSRC approval is not required under the M&A Rules in the context of this
offering because (i) the CSRC currently has not issued any definitive rule or interpretation concerning whether offerings like ours under this prospectus
are subject to this regulation; (ii) our wholly owned PRC subsidiaries were established by foreign direct investment, rather than through a merger or
acquisition of a domestic company as defined under the M&A Rules; and (iii) no explicit provision in the M&A Rules classifies the contractual
arrangements between us and the VIE as a type of acquisition transaction falling under the M&A Rules.

However, we have been advised by our PRC legal counsel that there are uncertainties regarding the interpretation and application of the PRC law,
and there can be no assurance that the PRC government will ultimately take a view that is not contrary to the above opinion of our PRC legal counsel. If
it is determined that the CSRC approval is required for this offering, we may face sanctions by the CSRC or other PRC regulatory agencies for failure to
seek the CSRC approval for this offering. These sanctions may include fines and penalties on our operations in the PRC although, to our knowledge, no
definitive rules or interpretations have been issued to determine or quantify such fines or penalties, delays or restrictions on the repatriation of the
proceeds from this offering into the PRC, restrictions on or prohibition of the payments or remittance of dividends by our PRC subsidiaries, or other
actions that may have a material adverse effect on our business and the trading price of the ADSs. The CSRC or other PRC regulatory agencies may also
take actions requiring us, or making it advisable to us, to halt this offering before the settlement and delivery of the ADSs that we are offering.
Consequently, if you engage in market trading or other activities in anticipation of and prior to the settlement and delivery of the ADSs we are offering,
you would be doing so at the risk that the settlement and delivery may not occur. In addition, if the CSRC or other regulatory agencies later promulgate
new rules or explanations requiring that we obtain their approvals for this offering, we may be unable to obtain a waiver of such approval requirements,
if and when procedures are established to obtain such a waiver.

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

Shareholder claims or regulatory investigation that are common in the United States generally are difficult to pursue as a matter of law or
practicality in China. For example, in China, there are significant legal and other obstacles to providing information needed for regulatory investigations
or litigation initiated outside China. Although the authorities in China may establish a regulatory cooperation mechanism with the securities regulatory
authorities of another country or region to implement cross-border supervision and administration, such cooperation with the securities regulatory
authorities in the Unities States may not be efficient in the absence of mutual and practical cooperation mechanism. Furthermore, according to Article
177 of the PRC Securities Law, or Article 177, which became effective in March 2020, no overseas securities regulator is allowed to directly conduct
investigation or evidence collection activities within the territory of the PRC. While detailed interpretation of or implementation rules under Article 177
have yet to be promulgated, the inability for an overseas securities regulator to directly conduct investigation or evidence collection activities within
China may further increase difficulties faced by you in protecting your interests. See also —Risks related to the 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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The M&A Rules and certain other PRC regulations establish complex procedures for some acquisitions of Chinese companies by foreign
investors, which could make it more difficult for us to pursue growth through acquisitions in China.

The M&A Rules and some other regulations and rules concerning mergers and acquisitions established additional procedures and requirements
that could make merger and acquisition activities by foreign investors more time consuming and complex, including requirements in some instances that
the 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. Moreover, the Anti-Monopoly Law requires that the anti-monopoly law enforcement authority shall be notified in advance of any
concentration of undertaking if certain thresholds are triggered. In addition, the security review rules issued by the State Council that became effective in
March 2011 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 Ministry of Commerce, and the rules prohibit any activities attempting 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 above-mentioned regulations and other relevant rules to complete such transactions could be time consuming, and any required
approval processes, including obtaining approval from the Ministry of Commerce or its local counterparts 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 offshore investment activities by PRC residents and enterprises may increase our administrative burden and
restrict our overseas and cross-border investment activities. If our PRC resident and enterprise shareholders fail to make any applications and
filings required under these reqgulations, we may be unable to distribute profits to such shareholders and may become subject to liability under
PRC law.

SAFE promulgated the Circular on Relevant Issues Relating to Domestic Resident’s Investment and Financing and Roundtrip Investment through
Special Purpose Vehicles, or SAFE Circular 37, in July 2014 that requires PRC residents or entities to register with SAFE or its local branch in
connection with their establishment or control of an offshore entity established for the purpose of overseas investment or financing with such PRC
residents or entities’ legally owned assets or equity interests in domestic enterprises or offshore assets or interests. In addition, such PRC residents or
entities 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.

If our shareholders who are PRC residents or entities do not complete their registration with the local SAFE branches, our PRC subsidiaries may
be prohibited from distributing their profits and proceeds from any reduction in capital, share transfer or liquidation to us, and we may be restricted in
our ability to contribute additional capital to our PRC subsidiaries. Moreover, failure to comply with the SAFE registration described above could result
in liability under PRC laws for evasion of applicable foreign exchange restrictions.

We have notified all PRC residents or entities who directly or indirectly hold shares in our Cayman Islands holding company and who are known
to us as being PRC residents to complete the foreign exchange registrations, among which, some PRC residents are in the process of updating their
registrations required in connection with our recent corporate restructuring, furthermore, the foreign exchange registrations of several PRC residents are
yet to be completed, and there is no assurance that they will complete the relevant registrations finally, or at all. However, we may not be informed of
the identities of all the PRC residents or entities holding direct or indirect interest in our company, nor can we compel our beneficial owners to comply
with SAFE registration requirements. As a result, we cannot assure you that all of our shareholders or beneficial owners who are PRC residents or
entities have complied with, and will in the future make, obtain or update any applicable
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registrations or approvals required by, SAFE regulations. 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.

In August 2014, Ministry of Commerce promulgated the Measures for the Administration of Overseas Investment, and the National Development
Reform Committee, or the NDRC, promulgated the Administrative Measures for the Approval and Filing of Overseas Investment Projects. In December
2017, the NDRC further promulgated the Administrative Measures of Overseas Investment of Enterprises, which became effective in March 2018.
Pursuant to these regulations, any outbound investment of PRC enterprises in the area and industry that is not sensitive is required to be filed with
Ministry of Commerce and the NDRC or their local branch. Upon filing of an enterprise’s overseas investment, where there is any change in the
overseas investment matters stated in the original Certificate of Overseas Investments of Enterprises, such enterprise shall complete change formalities
with the Ministry of Commerce or its local branches which processed the original filing. Regarding to the overseas reinvestments by the overseas
enterprise, the PRC registered entities as the shareholder of such overseas enterprise, shall, upon completion of overseas legal formalities, report to the
Ministry of Commerce. Certain of our enterprise shareholders that are PRC registered entities have completed the filing with Ministry of Commerce,
and have not yet competed filing with the NDRC and the report and change formalities with Ministry of Commerce as of the date of this prospectus and
we cannot assure you that they will be able to complete such filing in time or at all. Moreover, we can provide no assurance that we are or will in the
future continue to be informed of the identities of all PRC residents and PRC enterprises holding direct or indirect interest in our company, and even if
we are aware of such shareholders or beneficial owners who are PRC residents or PRC enterprises, we may not be able to compel them to comply with
SAFE Circular 37 and outbound investment related regulations, and we may not even have any means to know whether they comply with these
requirements. Any failure or inability by such individuals or enterprises to comply with SAFE and outbound investment related regulations may subject
such individuals or the responsible officers of such enterprises to fines or legal sanctions, and may result in adverse impact on us, such as restrictions on
our ability to distribute or pay dividends.

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

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

Under the applicable regulations and SAFE rules, PRC citizens who participate in an employee stock ownership plan or a stock option plan in an
overseas publicly listed company are required to register with SAFE and complete certain other procedures. In February 2012, SAFE promulgated the
Notices on Issues concerning the Foreign Exchange Administration for Domestic Individuals Participating in Stock Incentive Plans of Overseas
Publicly-Listed Companies, or the Stock Option Rules. Pursuant to the Stock Option Rules, if a PRC
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resident participates in any stock incentive plan of an overseas publicly-listed company, a qualified PRC domestic agent must, among other things, file
on behalf of such participant an application with SAFE to conduct the SAFE registration with respect to such stock incentive plan and obtain approval
for an annual allowance with respect to the purchase of foreign exchange in connection with the exercise or sale of stock options or stock such
participant holds. Such participating PRC residents’ foreign exchange income received from the sale of stock and dividends distributed by the overseas
publicly-listed company must be fully remitted into a PRC collective foreign currency account opened and managed by the PRC agent before
distribution to such participants. We and our PRC resident employees who have been granted stock options or other share-based incentives of our
Company will be subject to the Stock Option Rules when our Company becomes an overseas listed company upon the completion of this offering. If we
or our PRC resident participants fail to comply with these regulations, we and/or our PRC resident participants may be subject to fines and legal
sanctions and may also limit our ability to contribute additional capital into our PRC subsidiaries and limit our PRC subsidiaries’ ability to distribute
dividends to us. We also face regulatory uncertainties that could restrict our ability to adopt additional incentive plans for our directors, executive
officers and employees under PRC law. See “Regulation—Regulations Related to Foreign Exchange—Regulations on Stock Incentive Plans.”

The State Administration of Taxation, or SAT, has issued certain circulars concerning employee share options and restricted shares. Under these
circulars, our employees working in China who exercise or transfer share options or are granted restricted shares will be subject to PRC individual
income tax. Our PRC subsidiaries have obligations to file documents related to employee share options or restricted shares with relevant tax authorities
and to withhold individual income taxes of those employees who exercise their share options. If our employees fail to pay or we fail to withhold their
income taxes according to relevant laws and regulations, we may face sanctions imposed by the tax authorities or other PRC governmental authorities.
See “Regulation—Regulations Related to Foreign Exchange—Regulations on Stock Incentive Plans.”

If we are classified as a PRC resident enterprise for PRC income tax purposes, such classification could result in unfavorable tax
consequences to us and our non-PRC noteholders, shareholders or 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 PRC enterprise income tax on its global income at the
rate of 25%. The implementation rules define the term “de facto management body” as the body that exercises full and substantial control and overall
management over the business, productions, personnel, accounts and properties of an enterprise. In 2009, the 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
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authorities determine that UCLOUDLINK GROUP INC. is a PRC resident enterprise for enterprise income tax purposes, we may be required to
withhold a 10% withholding tax from interest or dividends we pay to our noteholders and shareholders that are non-resident enterprises, including the
holders of the ADSs. In addition, non-resident enterprise noteholders and shareholders (including our ADS holders) may be subject to PRC tax at a rate
of 10% on gains realized on the sale or other disposition of the notes. ADSs or ordinary shares, if such income is treated as sourced from within the
PRC. Furthermore, if PRC tax authorities determine that we are a PRC resident enterprise for enterprise income tax purposes, interest or dividends paid
to our non-PRC individual noteholders and shareholders (including our ADS holders) and any gain realized on the transfer of the notes. ADSs or
ordinary shares by such holders may be subject to PRC tax at a rate of 20% (which, in the case of interest or dividends, may be withheld at source by
us), if such gains are deemed to be from PRC sources. These rates may be reduced by an applicable tax treaty, but it is unclear whether non-PRC
shareholders of UCLOUDLINK GROUP INC. would be able to claim the benefits of any tax treaties between their country of tax residence and the
PRC in the event that UCLOUDLINK GROUP INC. is 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 transfer of equity interests in PRC resident enterprises by their non-PRC holding companies.

We face uncertainties regarding the reporting on and consequences of previous private equity financing transactions involving the transfer and
exchange of shares in our company by non-resident investors. In February 2015, the State Administration of Taxation issued the Bulletin on Issues of
Enterprise Income Tax on Indirect Transfers of Assets by Non-PRC Resident Enterprises, or Bulletin 7. Pursuant to Bulletin 7, an “indirect transfer” of
PRC assets, including a transfer of equity interests in an unlisted non-PRC holding company of a PRC resident enterprise, by non-PRC resident
enterprises may be re-characterized and treated as a direct transfer of the underlying PRC assets, if such arrangement does not have a reasonable
commercial purpose and was established for the purpose of avoiding payment of PRC enterprise income tax. As a result, gains derived from such
indirect transfer may be subject to PRC enterprise income tax, 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. Bulletin 7 does not apply to
transactions of sale of shares by investors through a public stock exchange where such shares were acquired from a transaction through a public stock
exchange. On October 17, 2017, the SAT issued the Announcement of the State Administration of Taxation on Issues of Tax Withholding regarding
Non-resident Enterprise Income Tax, or Bulletin 37, which came into effect on December 1, 2017. The Bulletin 37 further clarifies the practice and
procedure of the withholding of nonresident enterprise income tax.

There is uncertainty as to the application of Bulletin 37 or previous rules under Bulletin 7. We face uncertainties on the reporting and
consequences of private equity financing transactions, share exchanges or other transactions involving the transfer of shares in our company by investors
that are non-PRC resident enterprises. Our company may be subject to filing obligations or taxes if our company is the transferor in such transactions,
and may be subject to withholding obligations if our company is the transferee in such transactions, under Bulletin 37 and Bulletin 7.

Our auditor, like other independent registered public accounting firms operating in China, is not permitted to be subject to inspection by
Public Company Accounting Oversight Board, and consequently investors may be deprived of the benefits of such inspection.

Our auditor, the independent registered public accounting firm that issued the audit report included 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 PCAOB, is
subject to laws in the United States pursuant to which the PCAOB conducts regular inspections to assess its compliance with applicable professional
standards. Our auditor is located in, and organized under the laws of, the PRC, which is a jurisdiction where the PCAOB has been unable to conduct
inspections without the approval of the Chinese authorities. In May 2013,
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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 PCAOB, the CSRC or the PRC Ministry of Finance in the United States and the PRC, respectively. PCAOB continues to be in
discussions with the China Securities Regulatory Commission, or 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. 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 paper and practices of accounting firms in China, with respect to their audit work of U.S. reporting companies. However, it remains
unclear what further actions, if any, the SEC and PCAOB will take to address the problem.

This lack of 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 PCAOB inspections,
which could cause investors and potential investors in our stock to lose confidence in our audit procedures and reported financial information and the
quality of our financial statements.

As part of a continued regulatory focus in the United States on access to audit and other information currently protected by national law, in
particular China’s, in June 2019, a bipartisan group of lawmakers introduced bills in both houses of the U.S. Congress, which if passed, would require
the SEC to maintain a list of issuers for which the 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 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. If passed by the U.S.
House of Representatives and signed by the U.S. President, the 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 trade “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.

Proceedings instituted by the SEC against the “big four” China-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 Securities
Exchange Act of 1934, as amended, or the Exchange Act.

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

In late 2012, this impasse led the SEC to commence administrative proceedings under Rule 102(e) of its Rules of Practice and also under the
Sarbanes-Oxley Act of 2002 against the Chinese accounting firms, including our independent registered public accounting firm. A first instance trial of
the proceedings in July 2013 in the SEC’s internal administrative court resulted in an adverse judgment against the firms. The administrative law judge
proposed penalties on the firms including a temporary suspension of their right to practice before the SEC, although that proposed penalty did not take
effect pending review by the Commissioners of the SEC. On February 6, 2015, before a review by the Commissioner had taken place, the firms reached
a settlement with the SEC. Under the settlement, the SEC accepted that future requests by the SEC for the production of documents will normally be
made to the CSRC. The firms were to receive matching Section 106 requests, and were required to abide by a detailed set of procedures with respect to
such requests, which in substance require them to facilitate production via the CSRC. If they failed to meet specified criteria, the SEC retained authority
to impose a variety of additional remedial measures on the firms depending on the nature of the failure.

Under the terms of the settlement, the underlying proceeding against the four China-based accounting firms was deemed dismissed with prejudice
four years after entry of the settlement. The four-year mark occurred on February 6, 2019. While we cannot predict if the SEC will further challenge the
four China-based accounting firms’ compliance with U.S. 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 additional remedial measures are imposed on the “big four” China-based
accounting firms, including our independent registered public accounting firm, we could be unable to timely file future financial statements in
compliance with the requirements of the Exchange Act.

In the event the “big four” China-based accounting firms become subject to additional legal challenges by the SEC or PCAOB, 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 to not 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 common stock may be adversely affected.

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

The enforcement of the PRC Labor Contract Law and other labor-related regulations in the PRC may adversely affect our business and
results of operations.

The SCNPC enacted the Labor Contract Law in 2008 and amended it on December 28, 2012. The Labor Contract Law introduced specific
provisions related to fixed-term employment contracts, part-time employment, probationary periods, consultation with labor unions and employee
assemblies, employment without a written contract, dismissal of employees, severance, and collective bargaining to enhance previous PRC labor laws.
Under the Labor Contract Law, an employer is obligated to sign an unlimited-term labor contract with any employee who has worked for the employer
for ten consecutive years. Further, if an employee requests or agrees to renew a fixed-term labor contract that has already been entered into twice
consecutively, the resulting contract, with certain exceptions, must have an unlimited term, subject to certain exceptions. With certain exceptions, an
employer must pay severance to an employee where a labor contract is terminated or expires. In the case of
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retrenching 20 or more employees or where the number of employees to be retrenched is less than 20 but comprises 10% or more of the total number of
employees of such employer under certain circumstances, the employer shall explain the situation to the labor union or all staff 30 days in advance and
seek the opinion of the labor union or the employees, the employer may carry out the retrenchment exercise upon reporting the retrenchment scheme to
the labor administrative authorities. In addition, the PRC governmental authorities have continued to introduce various new labor-related regulations
since the effectiveness of the Labor Contract Law.

Under the PRC Social Insurance Law and the Administrative Measures on Housing Fund, employees are required to participate in pension
insurance, work-related injury insurance, medical insurance, unemployment insurance, maternity insurance, and housing funds and employers are
required, together with their employees or separately, to pay the social insurance premiums and housing funds for their employees. If we fail to make
adequate social insurance and housing fund contributions, or fail to withhold individual income tax adequately, we may be subject to fines and legal
sanctions, and our business, financial conditions and results of operations may be adversely affected. In our operation history, certain of our PRC
subsidiaries have not made adequate contributions to employee benefit plans, or not withheld individual income tax adequately, as required by
applicable PRC laws and regulations. In addition, certain of our PRC subsidiaries 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 will make such contributions in full
in a timely manner, or at all. As of the date of this prospectus, we are not aware of any notice from regulatory authorities or any claim or request from
these employees in this regard. However, we cannot assure you that the relevant regulatory authorities will not require us to pay outstanding amounts
and impose late payment penalties or fines on us, which may materially and adversely affect our business, financial condition and results of operations.

These laws designed to enhance labor protection tend to increase our labor costs. In addition, as the interpretation and implementation of these
regulations are still evolving, our employment practices may not be at all times be deemed in compliance with the regulations. As a result, we could be
subject to penalties or incur significant liabilities in connection with labor disputes or investigations.

Some of our PRC service stores may have engaged in business activities without the necessary approvals from or registration with local
authorities, which could subject us to fines or other penalties that may negatively impact our results of operations or interfere with our ability
to operate our business.

As required by the PRC laws, a company that uses an office in a location outside its domicile to conduct business operation must register such
office as a branch company with the competent local authority. As of March 31, 2020, we registered 15 branches in the PRC, of which 13 are registered
for the purpose of picking-up and returning terminals, while some of our service stores established for the purpose of picking-up and returning terminals
are not registered as branches. As we quickly expand our operations, we may need to register additional branch companies from time to time. However,
whether a service store or a pick-up point will be deemed as having business nature or otherwise qualified for branch company registration is subject to
the sole discretion of the government authorities. We cannot assure you that the governmental authorities will take the same view with us on whether a
service store or pick up point is required or qualified to be registered as a branch company. If the government authorities find that we fail to complete
branch company registrations for any of our service stores or pick-up points in a timely manner or otherwise violate relevant regulations on branch
companies, we may be subject to penalties, including fines, confiscation of income, or being ordered to cease business. We may be subject to these
penalties as a result of our failure to meet the registration requirements, and these penalties may substantially inhibit our ability to operate our business.
The maximum potential penalty we may be subject to is RMB100,000 for our failure to register a service store or pick-up point as a branch company if
the government authorities determine that such branch company registrations are required.
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Risks Related to The ADSs and This Offering

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

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

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

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

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, like the performance and fluctuation in the market prices or the underperformance or deteriorating financial results of
other listed companies based in China. The securities of some of these companies have experienced significant volatility since their initial public
offerings, including, in some cases, substantial price declines in the trading prices of their securities. The trading performances of other PRC companies’
securities after their offerings may affect the attitudes of investors toward PRC companies listed in the United States, which consequently may impact
the trading performance of the ADSs, regardless of our actual operating performance. In addition, any negative news or perceptions about inadequate
corporate governance practices or fraudulent accounting, corporate structure or matters of other PRC companies may also negatively affect the attitudes
of investors towards PRC companies in general, including us, regardless of whether we have conducted any inappropriate activities. In addition,
securities markets may from time to time experience significant price and volume fluctuations that are not related to our operating performance, such as
the large decline in share prices in the United States, China and other jurisdictions in late 2008, early 2009 and the second half of 2011, which may have
a material adverse effect on the trading price of the ADSs.

In addition to the above factors, the price and trading volume of the ADSs may be highly volatile due to multiple factors, including the following:

. regulatory developments affecting us or our industry, users, suppliers or third-party sellers;

. announcements of studies and reports relating to the quality of our product and service offerings or those of our competitors;

. changes in the economic performance or market valuations of other players in the industry;

. actual or anticipated fluctuations in our quarterly results of operations and changes or revisions of our expected results;

. changes in financial estimates by securities research analysts;

. conditions in the mobile data connectivity service market;

. announcements by us or our competitors of new product and service offerings, acquisitions, strategic relationships, joint ventures, capital

raisings or capital commitments;

. additions to or departures of our senior management;
. fluctuations of exchange rates between the RMB and the U.S. dollar;
. litigation or other legal proceedings involving us;
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. detrimental negative publicity about us or our industry;

. release or expiry of lock-up or other transfer restrictions on our issued and outstanding shares or ADSs;

. sales or perceived potential sales of additional ordinary shares or ADSs; and

. proceedings instituted by the SEC against five PRC-based accounting firms, including our independent registered public accounting firm.

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

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

Sales of substantial amounts of the ADSs in the public market after the completion of this offering, or the perception that these sales could occur,
could adversely affect the market price of the ADSs and could materially impair our ability to raise capital through equity offerings in the future. The
ADSs sold in this offering will be freely tradable without restriction or further registration under the Securities Act of 1933, as amended, or the
Securities Act, and shares held by our existing shareholders may also be sold in the public market in the future subject to the restrictions in Rule 144 and
Rule 701 under the Securities Act and the applicable lock-up agreements. There will be 2,597,400 ADSs (equivalent to 25,974,000 Class A ordinary
shares) outstanding immediately after this offering, or 2,987,010 ADSs (equivalent to 29,870,100 Class A ordinary shares) if the underwriters exercise
their option to purchase additional ADSs in full. In connection with this offering, we, our officers, directors, and existing shareholders have agreed not to
sell any of our ordinary shares or the ADSs or are otherwise subject to similar lockup restrictions for 180 days after the date of this prospectus without
the prior written consent of the representative of the underwriters, subject to certain exceptions. However, the underwriters may release these securities
from these restrictions at any time, subject to applicable regulations of the Financial Industry Regulatory Authority, Inc., or FINRA. After completion of
this offering, certain holders of our ordinary shares may cause us to register under the Securities Act the sale of their shares, subject to the 180-day
lock-up period in connection with this offering. Registration of these shares under the Securities Act would result in ADSs representing these shares
becoming freely tradable without restriction under the Securities Act immediately upon the effectiveness of the registration. Sales of these registered
shares in the form of ADSs in the public market could cause the price of the ADSs to decline. We cannot predict what effect, if any, market sales of
securities held by our significant shareholders or any other shareholder or the availability of these securities for future sale will have on the market price
of the ADSs. See “Underwriting” and “Shares Eligible for Future Sale” for a more detailed description of the restrictions on selling our securities after
this offering.

Our dual-class share structure with different voting rights 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.

Immediately prior to the completion of this offering, we expect to create a dual-class share structure such that our ordinary shares will consist of
Class A ordinary shares and Class B ordinary shares. In respect of matters requiring the votes of shareholders, holders of Class A ordinary shares will be
entitled to one vote per share, while holders of Class B ordinary shares will be entitled to 15 votes per share based on our proposed dual-class share
structure. We will sell Class A ordinary shares represented by the ADSs in this offering. Each Class B

62



Table of Contents

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 sale of Class B ordinary shares by a holder thereof to any person other than an affiliate of
our two founders, namely, Mr. Chaohui Chen and Mr. Zhiping Peng, their family members or any entity controlled by the founders or their family
members, such Class B ordinary shares shall be automatically and immediately converted into the same number of Class A ordinary shares.

Immediately prior to the completion of this offering, our two founders, Mr. Chaohui Chen and Mr. Zhiping Peng, will beneficially own all of our
issued Class B ordinary shares. These Class B ordinary shares will constitute approximately 42.5% of our total issued and outstanding share capital
immediately after the completion of this offering and 91.7% of the aggregate voting power of our total issued and outstanding share capital immediately
after the completion of this offering due to the disparate voting powers associated with our dual-class share structure, assuming the underwriters do not
exercise their over-allotment option. See “Principal Shareholders.” As a result of the dual-class share structure and the concentration of ownership,
holders of Class B ordinary shares will have considerable influence over matters such as decisions regarding mergers, consolidations and the sale of all
or substantially all of our assets, election of directors and other significant corporate actions. Holders of Class B ordinary shares will continue to control
the outcome of a shareholder vote (i) with respect to matters requiring an ordinary resolution which requires the affirmative vote of a simple majority of
shareholder votes, to the extent that the Class B ordinary shares represent more than 6.2 % of our total issued and outstanding share capital; and (ii) with
respect to matters requiring a special resolution which requires the affirmative vote of no less than two-thirds of shareholder votes, to the extent that the
Class B ordinary shares represent at least 11.8% of our total issued and outstanding share capital. Such holders may take actions that are not in the best
interest of us or our other shareholders. This concentration of ownership may discourage, delay or prevent a change in control of our company, which
could have the effect of depriving our other shareholders of the opportunity to receive a premium for their shares as part of a sale of our company and
may reduce the price of the ADSs. This concentrated control will limit your ability to influence corporate matters and could discourage others from
pursuing any potential merger, takeover or other change of control transactions that holders of Class A ordinary shares and ADSs may view as
beneficial.

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

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

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

Although we currently intend to distribute dividends in the future, the amount, timing, and whether or not we actually distribute dividends at all is
entirely at the discretion of our board of directors.

Our board of directors has complete discretion as to whether to distribute dividends. 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 the Cayman Islands law, namely that our company may only pay dividends out of profits or share premium, and
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provided 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 our board of directors decides to declare and pay dividends, the timing, amount and form of future dividends, if any,
will depend on, among other things, our future results of operations and cash flow, our capital requirements and surplus, the amount of distributions, if
any, received by us from our subsidiary, our financial condition, contractual restrictions and other factors deemed relevant by our board of directors.
Accordingly, the return on your investment in the ADSs will likely depend entirely upon any future price appreciation of the ADSs. We cannot assure
you that the ADSs will appreciate in value after this offering or even maintain the price at which you purchased the ADSs. You may not realize a return
on your investment in the ADSs and you may even lose your entire investment in the ADSs.

Our directors, officers and principal shareholders collectively control a significant amount of our shares, and their interests may not align
with the interests of our other shareholders.

Currently, our officers, directors and principal shareholders collectively hold a substantial majority of total voting power in our company. They
will continue to have a substantial control of us and collectively hold 96.5% of total voting power immediately after this offering, assuming the
underwriters do not exercise their over-allotment option. This significant concentration of share ownership and voting power may adversely affect or
reduce the trading price of the ADSs because investors often perceive a disadvantage in owning shares in a company with one or several controlling
shareholders. Furthermore, our directors and officers, as a group, have the ability to significantly influence or control the outcome of all matters
requiring shareholders’ approvals, including electing directors and approving mergers or other business combination transactions. These actions may be
taken even if they are opposed by our other shareholders. This concentration of share ownership and voting power may also discourage, delay or prevent
a change in control of our company, which could deprive our shareholders of an opportunity to receive a premium for their shares as part of a sale of our
company. For more information regarding our principal shareholders, see “Principal Shareholders.”

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

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

If you purchase ADSs in this offering, you will pay more for your ADSs than the amount paid by our existing shareholders for their ordinary
shares on a per ADS basis. As a result, you will experience immediate and substantial dilution of US$16.38 per ADS, representing the difference
between the initial public offering price of US$19.25 per ADS (the midpoint of the estimated initial public offering price range set forth on the front
cover page of this prospectus) and our adjusted net tangible book value per ADS as of March 31, 2020, after giving effect to our sale of the ADSs
offered in this offering. In addition, you may experience further dilution to the extent that our ordinary shares are issued upon the exercise of share
options. 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.
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Because we do not expect to pay dividends in the foreseeable future dfter this offering, you must rely on price appreciation of the 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 the
ADS:s as a source for any future dividend income.

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

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 vote
your ordinary shares.

Holders of ADSs do not have the same rights as our registered shareholders. As a holder of the ADSs, you will not have any direct right to attend
general meetings of our shareholders or to cast any votes at such meetings. As an ADS holder, you will only be able to exercise the voting rights carried
by the underlying Class A ordinary shares represented by your ADSs indirectly by giving voting instructions to the depositary in accordance with the
provisions of the deposit agreement. Under the deposit agreement, you may vote only by giving voting instructions to the depositary. If we ask for your
instructions, then upon receipt of your voting instructions, the depositary will try, as far as is practicable, to vote the underlying Class A ordinary shares
represented by your ADSs in accordance with these instructions. If we do not instruct the depositary to ask for your instructions, the depositary may still
vote in accordance with instructions you give, but it is not required to do so. You will not be able to directly exercise your right to vote with respect to
the underlying Class A ordinary shares represented by your ADSs 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 underlying Class A 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 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 Class A ordinary shares represented by your ADSs and becoming the registered holder of such shares prior to the
record date, so that you would not be able to attend the general meeting or to vote directly. If we ask for your instructions, the depositary will notify you
of the upcoming vote and will arrange to deliver our voting materials to you. We have agreed to give the depositary notice of shareholder meetings
sufficiently in advance of such meetings. Nevertheless, we cannot assure you that you will receive the voting materials in time to ensure that you can
instruct the depositary to vote the underlying Class A ordinary shares represented by your ADSs. In addition, the depositary and its agents are not
responsible for failing to carry out voting instructions or for their manner of carrying out your voting instructions. This means that you may not be
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able to exercise your right to direct how the underlying Class A ordinary shares represented by your ADSs are voted and you may have no legal remedy
if the underlying Class A 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.

If we asked the depositary to solicit your instructions at least 30 days before the meeting date but the depositary does not receive voting
instructions from you by the specified date and we confirm to the depositary that (i) we wish to receive a discretionary proxy; (ii) we reasonably do not
know of any substantial shareholder opposition to the proxy item(s); and (iii) the proxy item(s) is not materially adverse to the interests of our
shareholders, then the depositary will consider you to have authorized and directed it to give a discretionary proxy to a person designated by us to vote
the number of deposited securities represented by the ADSs as to the proxy item(s).

The effect of this discretionary proxy is that you cannot prevent the underlying Class A ordinary shares represented by your ADSs from being
voted, except under the circumstances described above. This may make it more difficult for shareholders to influence the management of our company.
Holders of our ordinary shares are not subject to this discretionary proxy.

Your right to participate in any future rights offerings may be limited, which may cause dilution to your holdings.

We may from time to time distribute rights to our shareholders, including rights to acquire our securities. However, we cannot make rights
available to you in the United States unless we register both the rights and the securities to which the rights relate under the Securities Act or an
exemption from the registration requirements is available. Under the deposit agreement, the depositary will not make rights available to you unless both
the rights and the underlying securities to be distributed to ADS holders are either registered under the Securities Act or exempt from registration under
the Securities Act. We are under no obligation to file a registration statement with respect to any such rights or securities or to endeavor to cause such a
registration statement to be declared effective and we may not be able to establish a necessary exemption from registration under the Securities Act.
Accordingly, you may be unable to participate in our rights offerings and may experience dilution in your holdings.

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

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

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

We and the depositary are entitled to amend the deposit agreement and to change the rights of the ADS holders under the terms of such agreement,
without the prior consent of the ADS holders. We and the depositary
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may agree to amend the deposit agreement in any way we decide is necessary or advantageous to us. Amendments may reflect, among other things,
operational changes in the ADS program, legal developments affecting ADSs or changes in the terms of our business relationship with the depositary. In
the event that the terms of an amendment prejudice a substantial existing right of ADS holders, ADS holders will only receive 30 days’ advance notice
of the amendment, and no prior consent of the ADS holders is required under the deposit agreement. Furthermore, we may decide to terminate the ADS
facility at any time for any reason. For example, terminations may occur when we decide to list our shares on a non-U.S. securities exchange and
determine not to continue to sponsor an ADS facility or when we become the subject of a takeover or a going-private transaction. If the ADS facility
will terminate, ADS holders will receive at least 90 days’ prior notice, but no prior consent is required from them. Under the circumstances that we
decide to make an amendment to the deposit agreement that prejudices a substantial existing right of ADS holders or terminate the deposit agreement,
the ADS holders may choose to sell their ADSs or surrender their ADSs and become direct holders of the underlying Class A ordinary shares, but will
have no right to any compensation whatsoever.

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 Class A ordinary shares provides that, to the fullest extent permitted by law, ADS
holders waive the right to a jury trial of any claim that they may have against us or the depositary arising out of or relating to our ordinary 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 non-exclusive 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 waived 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.

If you or any other owners and holders 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 owner and holder 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 owner and holder 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.

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 transfer books at any time or from time to time
when it deems expedient in connection with the performance of its duties.
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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.
The depositary may also close its books in emergencies, and on weekends and public holidays. In addition, the depositary may refuse to deliver, transfer
or register transfers of ADSs generally when our books or the books of the depositary are closed, or at any time if we or the depositary deems it
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.

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

We are an exempted company incorporated under the laws of the Cayman Islands. Substantially all of our assets are located in China and Hong
Kong. All of our directors and executive officers are nationals or residents of jurisdictions 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 the PRC 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.”

Your investment in the ADSs may be impacted if we are encouraged to issue CDRs in the future.

The PRC central government once proposed rules that would allow PRC technology companies listed outside China to list on the mainland stock
market through the creation of Chinese Depositary Receipts, or CDRs. It is uncertain if and when the CDR mechanism will be finalized and put in place.
Once the CDR mechanism is in place, we might consider and be encouraged by the evolving PRC governmental policies to issue CDRs and allow
investors to trade our CDRs on PRC stock exchanges. However, there are uncertainties as to whether a pursuit of CDRs in China would bring positive or
negative impact on your investment in the ADSs. For example, our issuance of CDRs could result in dilution to our existing shareholders and cause the
price of our ADSs to decline. There is no guarantee that the CDRs and the ADSs will be exchangeable at reasonable costs, or at all. We would incur
additional costs as a result of operating as a public company in the PRC. Our management will be required to devote substantial time to compliance
requirements, and we may be exposed to potential risks if we are unable to comply with these requirements. The exchanges in the U.S. and the PRC
have different trading hours, trading characteristics, trading and listing rules, and investor bases. As a result of these differences, the trading prices of our
ADSs and CDRs might not be the same, even allowing for currency differences.

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 with limited liability. Our corporate affairs are governed by our
memorandum and articles of association, the Companies Law of the Cayman Islands, as amended from time to time, 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 precedent in some
jurisdictions in the United States. In particular, the Cayman Islands has a less developed body of securities laws than the United States. Some U.S. states,
such as Delaware, have more fully developed and judicially interpreted bodies of corporate law than the Cayman Islands. In addition, Cayman Islands
companies may not have 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-IPO 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 aresult 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 the board of directors or controlling shareholders than they would as public shareholders of a company incorporated in the
United States. For a discussion of significant differences between the provisions of the Companies Law of the Cayman Islands and the laws applicable
to companies incorporated in the United States and their shareholders, see “Description of Share Capital—Differences in Corporate Law.”

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

We have not determined a specific use for a portion of the net proceeds of this offering, and our management will have considerable discretion in
deciding how to apply these proceeds. You will not have the opportunity to assess whether the proceeds are being used appropriately before you make
your investment decision. You must rely on the judgment of our management regarding the application of the net proceeds of this offering. We cannot
assure you that the net proceeds will be used in a manner that would improve our results of operations or increase our ADS price, nor that these net
proceeds will be placed only in investments that generate income or appreciate in value.

The post-offering memorandum and articles of association that we plan to adopt and that will become effective immediately prior to the
completion of this offering will contain anti-takeover provisions that could discourage a third party from acquiring us and adversely affect the
rights of holders of our ordinary shares and the ADSs.

We have adopted amended and restated memorandum and articles of association that will become effective immediately prior to the completion of
this offering. Our new 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 proposed dual-class voting structure gives disproportionate voting power to the Class B ordinary shares. 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, in the form of ADS or otherwise. 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 ADSs may be materially and adversely affected.
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We are a foreign private issuer within the meaning of the rules under the Exchange Act, and as such we are exempt from certain provisions
applicable to U.S. domestic public companies.

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

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

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

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

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

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

As an exempted company incorporated in the Cayman Islands, we are permitted to adopt certain home country practices in relation to
corporate governance matters that differ significantly from the Nasdagq listing standards; these practices may afford less protection to
shareholders than they would enjoy if we complied fully with the Nasdaq listing standards.

As a Cayman Islands company that will be listed on the Nasdaq Global Market, we will be subject to Nasdaq listing standards. However, the
Nasdagq 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 Nasdaq listing standards. For example, neither the Companies
Law of the Cayman Islands nor our post-offering memorandum and articles of association that will become effective immediately prior to the
completion of this offering requires a majority of our directors to be independent and we could include non-independent directors as members of our
compensation committee and nominating committee, and our independent directors would not necessarily hold regularly scheduled meetings at which
only independent directors are present. Currently, we do not plan to rely on home country practice with respect to our corporate governance after we
complete this offering. However, if we choose to follow home country practice in the future, our shareholders may be afforded less protection than they
otherwise would under Nasdaq listing standards applicable to U.S. domestic issuers.

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

We will be classified as a passive foreign investment company, or PFIC, for United States federal income tax purposes for any taxable year if
either (a) 75% or more of our gross income for such year consists of certain types of “passive” income or (b) 50% or more of the value of our assets
(determined on the basis of a quarterly average) during such year produce or are held for the production of passive income (the “asset test”). Although
the law in this regard is unclear, we intend to treat our VIEs (including their respective subsidiaries, if any) as being owned by us for United States
federal income tax purposes, not only because we exercise effective control
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over the operation of such entities but also because we are entitled to substantially all of their economic benefits, and, as a result, we consolidate their
results of operations in our consolidated financial statements. Assuming that we are the owner of our VIEs (including their respective subsidiaries, if
any) for United States federal income tax purposes, and based upon our current and expected income and assets, including goodwill and other unbooked
intangibles not reflected on our balance sheet (taking into account the expected proceeds from this offering) and projections as to the market price of the
ADS:s following the offering, we do not presently expect to be a PFIC for the current taxable year or the foreseeable future.

While we do not expect to become a PFIC, because the value of our assets for purposes of the asset test may be determined by reference to the
market price of the ADSs, fluctuations in the market price of the ADSs may cause us to become a PFIC for the current or subsequent taxable years. The
determination of whether we will be or become a PFIC will also depend, in part, on the composition and classification of our income and assets.
Because there are uncertainties in the application of the relevant rules, it is possible that the IRS may challenge our classification of certain income and
assets as non-passive which may result in our being or becoming a PFIC in the current or subsequent years. In addition, the composition of our income
and assets will also be affected by how, and how quickly, we use our liquid assets and the cash raised in this offering. If we determine not to deploy
significant amounts of cash for active purposes or if it were determined that we do not own the stock of our VIEs for United States federal income tax
purposes, our risk of being a PFIC may substantially increase. Because there are uncertainties in the application of the relevant rules and PFIC status is a
factual determination made annually after the close of each taxable year, there can be no assurance that we will not be a PFIC for the current taxable
year or any future taxable year.

If we are a PFIC in any taxable year, a U.S. Holder (as defined in “TAXATION—United States Federal Income Tax Considerations”) may incur
significantly increased United States income tax on gain recognized on the sale or other disposition of the ADSs or ordinary shares and on the receipt of
distributions on the ADSs or ordinary shares to the extent such gain or distribution is treated as an “excess distribution” under the United States federal
income tax rules, and such holder may be subject to burdensome reporting requirements. Further, if we are a PFIC for any year during which a U.S.
Holder holds the ADSs or ordinary shares, we generally will continue to be treated as a PFIC for all succeeding years during which such U.S. Holder
holds the ADSs or ordinary shares. For more information see “TAXATION—United States Federal Income Tax Considerations—Passive Foreign
Investment Company Considerations.”

We will incur increased costs and become subject to additional rules and regulations as a result of being a public company.

As a result of this offering, we will become a public company and expect to incur significant accounting, legal and other expenses that we did not
incur as a private company. We estimate such additional expenses to be approximately US$2.5 million to US$4.0 million annually. The Sarbanes-Oxley
Act, as well as rules subsequently implemented by the SEC and the Nasdaq Global Market, have detailed requirements concerning corporate governance
practices of public companies, including Section 404 of the Sarbanes-Oxley Act relating to internal controls over financial reporting. We expect these
rules and regulations applicable to public companies to increase our accounting, legal and financial compliance costs and to make certain corporate
activities more time-consuming and costly. Our management will be required to devote substantial time and attention to our public company reporting
obligations and other compliance matters. We are currently evaluating and monitoring developments with respect to these rules and regulations, and we
cannot predict or estimate the amount of additional costs we may incur or the timing of such costs. Our reporting and other compliance obligations as a
public company may place a strain on our management, operational and financial resources and systems for the foreseeable future.

In the past, shareholders of a public company often brought securities class action suits against the company following periods of instability in the
market price of that company’s 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
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business and operations, which could harm our results of operations and require us to incur significant expenses to defend the suit. 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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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.

” 3« » « » « » «

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:

2«

. our mission, goals and strategies;

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

. the expected growth of the mobile data connectivity service industry;

. our expectations regarding demand for and market acceptance of our products and services;

. our expectations regarding our relationships with our customers, suppliers and business partners;
. competition in our industry;

. our proposed use of proceeds; and

. relevant government policies and regulations relating to our industry and our geographic markets.

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. The mobile data connectivity service 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 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 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$40.2 million, or approximately US$47.1 million if the
underwriters exercise their over-allotment option 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$19.25 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$19.25 per ADS would
increase (decrease) the net proceeds to us from this offering by US$2.4 million, 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 39% for research and development;
. approximately 39% for general corporate purposes, which may include funding sales and marketing efforts, working capital needs; and
. approximately 22% for potential strategic investments and acquisitions, although we have not identified any specific investments or

acquisition opportunities.

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 the 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 demand deposits, interest-bearing debt instruments or other financial
products for cash management purposes.

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 subsidiaries only through loans or capital contributions and to our VIEs only through loans, subject to satisfaction of applicable government
registration and approval requirements. We cannot assure you that we will be able to obtain these government registrations or approvals on a timely
basis, or at all. See “Risk Factors—Risks Relating to Doing Business in China—PRC regulation of loans to and direct investment in PRC entities by
offshore holding companies and governmental control of currency conversion may delay or prevent us from using the proceeds of any financing outside
China to make loans to or make additional capital contributions to our PRC subsidiaries and VIEs, which could materially and adversely affect our
liquidity and our ability to fund and expand our business.” Additionally, while there is no statutory limit on the amount of capital contribution that we
can make to our PRC subsidiaries, loans provided to our PRC subsidiaries and our VIEs in the PRC are subject to certain statutory limits. With respect
to our PRC subsidiaries, the maximum amount of the loans that they can acquire in aggregate from outside China as of December 31, 2019 is (i)
approximately US$52.1 million according to the Total Investment and Registered Capital Balance, as defined in “Regulation—Regulations Related to
Foreign Exchange—Loans by the Foreign Companies to their PRC Subsidiaries;” or (ii) approximately US$57.2 million under the Risk-Weighted
Approach and the Net Asset Limits, as defined in “Regulation—Regulations Related to Foreign Exchange—Loans by the Foreign Companies to their
PRC Subsidiaries.” With respect to our VIEs, the maximum amount of the loans that they can obtain in aggregate from outside China as of
December 31, 2019 is approximately US$7.2 million according to the Risk-Weighted Approach and the Net Asset Limits. We are able to use all of the
net proceeds from this offering to
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fund our PRC subsidiaries through capital contributions, which are not subject to any statutory limit on the amount under PRC laws and regulations. See
“Regulation—Regulations Related to Foreign Exchange—Loans by the Foreign Companies to their PRC Subsidiaries.”
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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, 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 an consolidated entities in Hong
Kong or 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—Regulations 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 (i) the redesignation of 122,072,980 ordinary shares beneficially owned by Mr. Chaohui Chen and Mr.
Zhiping Peng into Class B ordinary shares on a one-for-one basis immediately prior to the completion of this offering, (ii) the
redesignation of all of the remaining ordinary shares into Class A ordinary shares on a one-for-one basis immediately prior to the
completion of this offering, (iii) the automatic conversion and the redesignation of all of the remaining 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 redesignation of 122,072,980 ordinary shares beneficially owned by Mr. Chaohui Chen
and Mr. Zhiping Peng into Class B ordinary shares on a one-for-one basis immediately prior to the completion of this offering, (ii) the
redesignation of all of the remaining ordinary shares into Class A ordinary shares on a one-for-one basis immediately prior to the
completion of this offering, (iii) the automatic conversion and the redesignation of all of the remaining 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 (iv) the sale of
25,974,000 Class A ordinary shares in the form of ADSs by us in this offering at an assumed initial public offering price of US$19.25 per
ADS, the mid-point 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
over-allotment option.
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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.”

Indebtedness:

Long term borrowing

Mezzanine Equity:

Series A redeemable convertible preferred shares (US$0.00005 par value; 29,000,000 shares authorized,
issued and outstanding on an actual basis; none outstanding on a pro forma or pro forma as adjusted basis)

Total mezzanine equity

Shareholders’ Equity:

Ordinary shares (US$0.00005 par value; 971,000,000 shares authorized, 232,451,900 shares issued and
232,451,900 shares outstanding on an actual basis; and none issued and outstanding on a pro forma basis
and pro forma as adjusted basis)

Class A ordinary shares (US$0.00005 par value; no shares authorized, issued and outstanding; 1,700,000,000
shares authorized, 139,378,920 shares issued and outstanding on a pro-forma basis; and 165,352,920
shares outstanding on a pro forma as adjusted basis)

Class B ordinary shares (US$0.00005 par value; no shares authorized, issued and outstanding; 200,000,000
shares authorized, 122,072,980 shares issued and outstanding on a pro-forma basis; and 122,072,980
shares outstanding on a pro forma as adjusted basis)

Additional paid-in capital(2)

Accumulated other comprehensive income/(loss)

Accumulated losses

Total shareholders’ equity(2)

Total capitalization(2)

Notes: (1)

As of March 31, 2020

Pro Forma
Pro As
Actual Forma(3) Adjusted(1)(3)

(US$ in thousands, except for shares)

23,666 — —
23,666 — —
11 — —

- 6 8

— 6 6
118,129 141,794 182,043
967 967 967
(99,819)  (99,819) (99,819)
19,288 42,954 83,205
92,283 92,283 132,534

The pro forma as adjusted information discussed above is illustrative only. Our additional paid-in capital, total shareholders’ equity, and total capitalization following the

completion of this offering are subject to adjustment based on the actual initial public offering price and other terms of this offering determined at pricing. The expense
incurred as a result of the redesignation of certain of our ordinary shares into Class B ordinary shares upon completion of this offering is insignificant.
) A US$1.00 increase/(decrease) in the assumed initial public offering price of US$19.25 per ADS, the mid-point of the estimated range of the initial public offering price
shown on the cover page of this prospectus, would increase/(decrease) each of additional paid-in capital, total shareholders’ equity, and total capitalization by US$2.4 million.
3) The unaudited pro forma and pro forma as adjusted information does not include the share based compensation expense relating to 13,867,664 stock options which will

become exercisable six months after the completion of this offering.
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DILUTION

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

Our net tangible book value as of March 31, 2020 was approximately US$42.4 million, representing US$0.18 per ordinary share or US$1.82 per
ADS as of that date, or US$0.16 per ordinary share and US$1.62 per ADS on a pro forma basis. Net tangible book value represents the amount of our
total consolidated tangible assets, less the amount of our total consolidated liabilities. Pro forma net tangible book value per ordinary share is calculated
after giving effect to the automatic conversion of all of our issued and outstanding convertible preference shares. Dilution is determined by subtracting
pro forma net tangible book value per ordinary share, after giving effect to the additional proceeds we will receive from this offering, from the assumed
initial public offering price of US$1.93 per ordinary share, which is the midpoint of the estimated initial public offering price range set forth on the front
cover of this prospectus adjusted to reflect the ADS-to-ordinary share ratio, 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 issuance and sale
of 2,597,400 ADSs in this offering at the assumed initial public offering price of US$19.25 per ADS, which is the midpoint of the estimated initial
public offering price range, 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$82.6 million, or US$0.29 per ordinary share and US$2.87 per
ADS. This represents an immediate increase in net tangible book value of US$0.11 per ordinary share and US$1.05 per ADS to the existing shareholders
and an immediate dilution in net tangible book value of US$1.64 per ordinary share and US$16.38 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 US$1.93 US$19.25
Net tangible book value as of March 31, 2020 US$0.18 US$1.82
Pro forma net tangible book value after giving effect to the conversion of our preferred shares US$0.16 US$1.62
Pro forma as adjusted net tangible book value after giving effect to the conversion of our preferred shares, this offering US$0.29 USs$2.87
Amount of dilution in net tangible book value to new investors in this offering US$1.64 US$16.38

A US$1.00 increase (decrease) in the assumed initial public offering price of US$19.25 per ADS would increase (decrease) our pro forma as
adjusted net tangible book value after giving effect to this offering by US$2.4 million, the pro forma as adjusted net tangible book value per ordinary
share and per ADS after giving effect to this offering by US$0.01 per ordinary share and US$0.08 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$0.09 per ordinary share and US$0.92 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.

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
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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 over-allotment option granted to the underwriters.
. Average
Ol‘%lll::;ﬁ’aiilgres Total Consideration gl;ic’l:ienr;ﬁ; li‘i,::?:r
Number Percent Amount Percent Share ADS
261,451,900 91.0% US$ 98,400,509 66.3% US$0.38 US$ 3.76
25,974,000 9.0% US$ 49,999,950 33.7% US$1.93 US$19.25
100.0% US$148,400,459 100.0%

Existing shareholders

New investors
287,425,900

Total
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.
The discussion and tables above assume no exercise of any share options outstanding as of the date of this prospectus. As of the date of this
prospectus, there are 21,896,977 ordinary shares issuable upon exercise of outstanding share options with exercise prices ranging from of US$0.50 to

US$0.81 per share. To the extent that any of these options are exercised, there will be further dilution to new investors.
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ENFORCEABILITY OF CIVIL LIABILITIES

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

Substantially all of our assets are located in China and Hong Kong. All 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 Puglisi & Associates, located at 850 Library Avenue, Suite 204, Newark, Delaware 19711, as our agent upon whom process
may be served in any action brought against us under the securities laws of the United States.

Cayman Islands

Maples and Calder (Hong Kong) LLP, our counsel as to Cayman Islands law, has advised us that there is uncertainty as to whether the courts of
the Cayman Islands would (i) recognize or enforce judgments of U.S. courts obtained against us or our directors or officers that are predicated upon the
civil liability provisions of the federal securities laws of the United States or the securities laws of any state in the United States, or (ii) entertain original
actions brought in the Cayman Islands against us or our directors or officers that are predicated upon the federal securities laws of the United States or
the securities laws of any state in the United States.

Maples and Calder (Hong Kong) LLP has informed us that although there is no statutory enforcement in the Cayman Islands of judgments
obtained in the federal or state courts of the United States (and the Cayman Islands are not a party to any treaties for the reciprocal enforcement or
recognition of such judgments), the courts of the Cayman Islands will, at common law, recognize and enforce a foreign money judgment of a foreign
court of competent jurisdiction without any re-examination of the merits of the underlying dispute based on the principle that a judgment of a competent
foreign court imposes upon the judgment debtor an obligation to pay the liquidated sum for which such judgment has been given, provided such
judgment (i) is final and conclusive,
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(ii) is not in respect of taxes, a fine or a penalty; and (iii) was not obtained in a manner and is 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
U.S. courts under civil liability provisions of the U.S. federal securities law 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. A Cayman Islands court may stay enforcement proceedings if concurrent
proceedings are being brought elsewhere.

PRC
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 based
either on treaties between China and the country where the judgment is made or on principles of reciprocity between jurisdictions. China does not have
any treaties or other form of reciprocity with the United States or the Cayman Islands that provide for the reciprocal recognition and enforcement of
foreign judgments. In addition, according to the PRC Civil Procedures Law, courts in the PRC will not enforce a foreign judgment against us or our
directors and officers if they decide that the judgment violates the basic principles of PRC law or national sovereignty, security, or public interest. As a
result, it is uncertain whether and on what basis a PRC court would enforce a judgment rendered by a court in the United States or in the Cayman
Islands. Under the PRC Civil Procedures Law, foreign shareholders may originate actions based on PRC law against a company in China for disputes if
they can establish sufficient nexus to the PRC for a PRC court to have jurisdiction, and meet other procedural requirements, including, among others, the
plaintiff must have a direct interest in the case, and there must be a concrete claim, a factual basis and a cause for the suit. It will be, however, difficult
for U.S. shareholders to originate actions against us in the PRC in accordance with PRC laws because we are incorporated under the laws of the Cayman
Islands and it will be difficult for U.S. shareholders, by virtue only of holding the ADSs or ordinary shares, to establish a connection to the PRC for a
PRC court to have jurisdiction as required under the PRC Civil Procedures Law.

Hong Kong

Guantao & Chow Solicitors and Notaries, our counsel with respect to Hong Kong law, has advised us that there is uncertainty as to whether the
courts of Hong Kong would (1) recognize or enforce judgments of U.S. courts obtained against us or our directors or officers that are predicated upon
the civil liability provisions of the federal securities laws of the United States or the securities laws of any state in the United States, or (2) entertain
original actions brought in Hong Kong against us or our directors or officers that are predicated upon the federal securities laws of the United States or
the securities laws of any state in the United States.

We have been further advised by Guantao & Chow Solicitors and Notaries that judgment of United States courts will not be directly enforced in
Hong Kong. There are currently no treaties or other arrangements providing for reciprocal enforcement of foreign judgments between Hong Kong and
the United States. However, subject to certain conditions, including but not limited to when the judgment is for a definite sum of money in a civil matter
and not in respect of taxes, fines, penalties or similar charges, the judgment is final and conclusive and has not been stayed or satisfied in full, the
judgement is from a competent court, the judgment was not obtained by fraud, misrepresentation or mistake nor obtained in proceedings which
contravenes the rules of
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natural justice and the enforcement of the judgment is not contrary to public policy in Hong Kong, Hong Kong courts may accept such judgment
obtained from a United States court as a debt due under the rules of common law. However, a separate legal action for debt must be commenced in Hong
Kong in order to recover such debt from the judgment debtor.

83



Table of Contents

CORPORATE HISTORY AND STRUCTURE

We commenced our operations by establishing Shenzhen uCloudlink Network Technology Co., Ltd in August 2014 and Beijing uCloudlink New
Technology Co., Ltd. three months later. Our holding company, UCLOUDLINK GROUP INC., was incorporated in August 2014 in the Cayman Islands
to facilitate financing and offshore listing. In September 2014, our holding company established a wholly-owned subsidiary in Hong Kong,
UCLOUDLINK (HK) LIMITED, which is a subsidiary of HONGKONG UCLOUDLINK NETWORK TECHNOLOGY LIMITED, an entity through
which we conduct our business operations in Hong Kong.

In January 2015, we established Beijing uCloudlink Technology Co., Ltd., through which we gained control over Shenzhen uCloudlink Network
Technology Co., Ltd and Beijing uCloudlink New Technology Co., Ltd. by entering into a series of contractual arrangements with Shenzhen uCloudlink
Network Technology Co., Ltd and Beijing uCloudlink New Technology Co., Ltd. and their respective shareholders.

In addition, we established the following subsidiaries to perform the following functions of our business:

primarily for marketing and sales:

. UCLOUDLINK (UK) CO. LTD in the UK in October 2014;

. Ucloudlink (America), Ltd. in the United States in August 2016;

. UCLOUDLINK (SINGAPORE) PTE. LTD. in Singapore in May 2017;
. UCLOUDLINK SDN. BHD. in Malaysia in August 2017;

. uCloudlink Japan Co., Ltd. in Japan in March 2018;

primarily for technology research and development:

. Shenzhen Ucloudlink Technology Limited in China in July 2015; and

primarily for hardware exportation:

. Shenzhen uCloudlink Co., Ltd in China in June 2018.

We refer to Beijing uCloudlink Technology Co., Ltd. as Beijing uCloudlink, to Shenzhen uCloudlink Network Technology Co., Ltd as Shenzhen
uCloudlink, and to Beijing uCloudlink New Technology Co., Ltd. as Beijing Technology. We refer to Shenzhen uCloudlink and Beijing Technology
collectively as our VIEs in this prospectus. Our contractual arrangements with our VIEs and their shareholders allow us to (i) exercise effective control
over our VIEs, (ii) receive substantially all of the economic benefits of our VIEs, and (iii) have an exclusive option to purchase or designate any third
party to purchase all or part of the equity interests in and assets of our VIEs when and to the extent permitted by PRC law. For more details, including
risks associated with the VIE structure, please see “—Agreements that provide us with effective control over our VIEs,” “—Agreements that allow us to
receive economic benefits from our VIEs,” “—Agreements that provide us with the option to purchase the equity interests in and assets of our VIEs,”
and “Risk Factors—Risks Related to Our Corporate Structure.”

As aresult of our direct ownership in Beijing uCloudlink and the VIE contractual arrangements, we are regarded as the primary beneficiary of our
VIEs, and we treat them and their subsidiaries as our consolidated affiliated entities under U.S. GAAP. We have consolidated the financial results of our
VIEs and their respective subsidiaries with our consolidated financial statements in accordance with U.S. GAAP.
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The chart below summarizes our corporate structure and identifies our principal subsidiaries, our VIEs and their principal subsidiaries
immediately upon the completion of this offering, assuming no exercise of the over-allotment option granted to the underwriters:
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Notes: (1) Through contractual arrangements, one of our employees holds the equity interest in the entity on behalf of us, and we have consolidated its financial results in our
consolidated financial statements in accordance with U.S. GAAP.
2) Chaohui Chen our founder, director and chief executive officer, and Zhiping Peng, our founder and chairman of board of directors, each holds 50.17% and 49.67% of the
equity interests in Beijing Technology, respectively. Both of them are beneficial owners of our company. Four other beneficial owners of our company, namely, Wen Gao,
Zhongqi Kuang, Baixing Wang and Xingya Qiu, hold an aggregate of 0.16% of the equity interest in Beijing Technology. Mr. Wen Gao serves as our chief sales officer, and
Mr. Zhonggi Kuang serves as our chief supply chain officer.
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Contractual Arrangements with Our VIEs and Their Respective Shareholders

Agreements that provide us with effective control over our VIEs

Business Operation Agreements and Powers of Attorney. Pursuant to the Business Operation Agreement dated January 27, 2015, among Beijing
uCloudlink, Shenzhen uCloudlink and Beijing Technology, which is the sole shareholder of Shenzhen uCloudlink, Shenzhen uCloudlink and Beijing
Technology undertake that without Beijing uCloudlink’s prior written consent, Shenzhen uCloudlink shall not enter into any transactions that may have
a material effect on Shenzhen uCloudlink’s assets, business, personnel, obligations, rights or business operations. Shenzhen uCloudlink and Beijing
Technology agree that to the extent permitted by law, they will accept and unconditionally execute instructions from Beijing uCloudlink on business
operations. Shenzhen uCloudlink and Beijing Technology also agree to elect directors nominated by Beijing uCloudlink and such directors shall
nominate officers designated by Beijing uCloudlink. The business operation agreement will remain effective until the dissolution of Shenzhen
uCloudlink and Beijing Technology correspondingly, the term of which will be extended if Beijing uCloudlink’s business term is extended or as required
by Beijing uCloudlink.

On January 27, 2015, Beijing Technology executed a power of attorney to irrevocably authorize Beijing uCloudlink, or any person designated by
Beijing uCloudlink, to act as its attorney-in-fact to exercise all of its rights as a shareholder of Shenzhen uCloudlink, including, but not limited to, the
power to participate in and vote at shareholder’s meetings, the power to nominate and appoint the directors, senior management, and other shareholders’
voting rights. The power of attorney will remain effective from the date of execution until the earlier of the liquidation of Shenzhen uCloudlink or the
termination of the business operation agreement and can be extended upon request by Beijing uCloudlink.

On July 10, 2019, Beijing uCloudlink, Beijing Technology, and its shareholders entered into an amended business operation agreement, and all of
the shareholders of Beijing Technology jointly executed a power of attorney, which contained terms substantially similar to the business operation
agreement and power of attorney by and among Beijing uCloudlink, Shenzhen uCloudlink and Beijing Technology described above.

Equity Interest Pledge Agreements. Pursuant to equity interest pledge agreement dated January 27, 2015, among Beijing uCloudlink, Shenzhen
uCloudlink and Beijing Technology, Beijing Technology has pledged 100% equity interests in Shenzhen uCloudlink to Beijing uCloudlink to guarantee
performance by Shenzhen uCloudlink and Beijing Technology of their obligations under the option agreement, the exclusive technology consulting and
services agreement, the business operation agreement and power of attorney they entered into. In the event of a breach by Shenzhen uCloudlink or its
shareholder of contractual obligations under these contractual arrangements, Beijing uCloudlink, as pledgee, will have the right to dispose of the
pledged equity interests in Shenzhen uCloudlink and will have priority in receiving the proceeds from such disposal. Beijing Technology also covenants
that, without the prior written consent of Beijing uCloudlink, it will not dispose of, create or allow any encumbrance on the pledged equity interests. The
equity interest pledge agreement will remain effective until the pledgees fulfill all the obligations under relevant agreements and upon the written
consent of pledger.

On July 10, 2019, Beijing uCloudlink, Beijing Technology, and its shareholders entered into an amended equity interest pledge agreement, which
contained terms substantially similar to the equity interest pledge agreement by and among Beijing uCloudlink, Shenzhen uCloudlink and Beijing
Technology described above.

As of the date of this prospectus, we have completed the registration of the equity interest pledge under the equity interest pledge agreement in
relation to Shenzhen uCloudlink and Beijing Technology with the relevant office of State Administration of Market Regulation in accordance with the
PRC Property Rights Law.
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Agreements that allow us to receive economic benefits from our VIEs

Exclusive Technology Consulting and Services Agreements. Pursuant to the exclusive technology consulting and services agreement dated
January 27, 2015, between Beijing uCloudlink and Shenzhen uCloudlink, Beijing uCloudlink has the exclusive right to provide Shenzhen uCloudlink
with operational supports as well as consulting and technical services required by Shenzhen uCloudlink’s business. Without Beijing uCloudlink’s prior
written consent, Shenzhen uCloudlink may not accept the same or similar technology consulting and services provided by any third party during the
term of the agreement. Shenzhen uCloudlink agrees to pay Beijing uCloudlink service fees at an amount determined by Beijing uCloudlink based on the
standard as indicated in the agreement, which should be paid within ten business days upon receipt of invoice from Beijing uCloudlink. Beijing
uCloudlink has the exclusive ownership of all the intellectual property rights created as a result of the performance of the exclusive technology
consulting and services agreement.

On July 10, 2019, Beijing uCloudlink and Beijing Technology entered into an amended exclusive technology consulting and services agreement,
which contains terms substantially similar to the exclusive technology consulting and services agreement between Beijing uCloudlink and Shenzhen
uCloudlink described above.

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

Option Agreements. Pursuant to the option agreement dated January 27, 2015, among Beijing uCloudlink, Shenzhen uCloudlink and Beijing
Technology, Beijing Technology has irrevocably granted Beijing uCloudlink or any person designated by it an exclusive option to purchase all or part of
its equity interests in Shenzhen uCloudlink. Beijing uCloudlink or its designated person may exercise such options at the price of RMB1.00 or the
lowest price permitted under applicable PRC law. Shenzhen uCloudlink and the shareholder of Shenzhen uCloudlink covenant that, without Beijing
uCloudlink’s prior written consent, they will not, among other things, (i) create any pledge or encumbrance on their equity interests in Shenzhen
uCloudlink, (ii) transfer or otherwise dispose of their equity interests in Shenzhen uCloudlink, (iii) change Shenzhen uCloudlink’s registered capital,
(iv) amend Shenzhen uCloudlink’s articles of association, (v) dispose of Shenzhen uCloudlink’s material assets or enter into any material contract
(except in the ordinary course of business or with Beijing uCloudlink’s prior written consent), (vi) pay any dividends to the shareholder of Shenzhen
uCloudlink in any forms; or (vii) merge Shenzhen uCloudlink with any other entity or acquire equity interest or invest in any other entity.

On July 10, 2019, Beijing uCloudlink, Beijing Technology, and its shareholders entered into an amended option agreement, which contained terms
substantially similar to the option agreement by and among Beijing uCloudlink, Shenzhen uCloudlink and Beijing Technology described above.

Spousal Consent Letters. The spouses of the shareholders of Beijing Technology, if applicable, have each signed a spousal consent letter agreeing
that the equity interests in Beijing Technology held by and registered under the name of the respective shareholders will be disposed pursuant to the
contractual agreements with Beijing uCloudlink. Each spouse agreed not to assert any rights over the equity interest in Beijing Technology held by the
respective shareholder.

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

. the ownership structures of our VIEs in China and Beijing uCloudlink, both currently and immediately after giving effect to this offering,
are not in violation of applicable PRC laws and regulations currently in effect; and

. the contractual arrangements between Beijing uCloudlink, our VIEs and their respective shareholders governed by PRC law are valid,
binding and enforceable, and will not result in any violation of applicable PRC laws and regulations currently in effect.

However, our PRC legal counsel has also advised us that there are substantial uncertainties regarding the interpretation and application of current
and future PRC laws, regulations and rules. Accordingly, the PRC
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regulatory authorities may take a view that is contrary to the opinion of our PRC legal counsel. It is uncertain whether any new PRC laws or regulations
relating to variable interest entity structures will be adopted or if adopted, what they would provide. If we or any of 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, the relevant PRC regulatory
authorities would have broad discretion to take action in dealing with such violations or failures. See “Risk Factors—Risks Related to Our Corporate
Structure—If the PRC government finds that the agreements that establish the structure for operating certain 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 exist with respect to the interpretation and implementation of the newly enacted PRC Foreign Investment Law and how it may impact
the viability of our current corporate structure, corporate governance and business operations.”
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SELECTED CONSOLIDATED FINANCIAL AND OPERATING DATA

The following selected consolidated statements of comprehensive (loss)/income data for the years ended December 31, 2017, 2018 and 2019,
selected consolidated balance sheets data as of December 31, 2018 and 2019 and selected consolidated statements of 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 comprehensive (loss)/income data for the three months ended March 31, 2019 and 2020, summary
consolidated balance sheets data as of March 31, 2020 and summary consolidated statements of cash flow data for the three months ended March 31,
2019 and 2020 have been derived from our unaudited 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 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.

The following table presents our selected consolidated statements of comprehensive (loss)/income data for the periods indicated:

For the Three Months
For the Year Ended December 31, Ended March 31,
2017 2018 2019 2019 2020
(USS$ in thousands)
Selected Consolidated Statements of Comprehensive (Loss)/Income Data:
Revenues
Revenues from services 67,142 88,448 91,110 20,129 17,430
Sales of products 18,703 37,951 67,271 4,526 16,091
Total revenues 85,845 126,399 158,381 24,655 33,521
Cost of revenues
Cost of services (40,621) (46,074) (35,594) (9,018) (8,458)
Cost of products sold (15,692) (34,170) (57,869) (3,652) (13,221)
Total cost of revenues (56,313) (80,244) (93,463) (12,670) (21,679)
Gross profit 29,532 46,155 64,918 11,985 11,842
Research and development expenses (13,255) (20,401) (15,108) (4,064) (3,016)
Sales and marketing expenses (17,673) (29,658) (24,367) (5,156) (4,537)
General and administrative expenses(1) (16,186) (19,919) (20,224) (4,314) (4,497)
Other income, net 1,447 658 290 712 599
(Loss)/income from operations (16,135) (23,165) 5,509 (837) 391
Interest income 174 435 193 9 11
Interest expense (3,299) (3,385) (438) (81) (122)
(Loss)/income before income tax (19,260) (26,115) 5,264 (909) 280
Income tax expenses — — (57) — (1)
Share of loss in equity method investment, net of tax — (442) — — —
Net (loss)/income (19,260) (26,557) 5,207 (909) 249
Accretion of Series A-2 ordinary shares and Series A Preferred Shares (3,121) (2,209) (2,540) (634) (689)
Allocation to Series A-2 ordinary shares 1,431 — — — —
Income allocation to participating preferred shareholders — — (296) — —
Net loss attributable to ordinary shareholders of the Company (20,950) (28,766) 2,371 (1,543) (440)
Net (loss)/income (19,260) (26,557) 5,207 (909) 249
Other comprehensive income/(loss), net of tax
Foreign currency translation adjustment 91) 537 32 (555) 261
Total comprehensive (loss)/income (19,351) (26,020) 5,239 (1,464) 510
(Loss)/income per share attributable to ordinary shareholders of the Company
Basic and diluted (0.17) (0.16) 0.01 (0.01) (0.00)
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For the Three Months
For the Year Ended December 31, Ended March 31,
2017 2018 2019 2019 2020
(USS$ in thousands)
Weighted average number of ordinary shares used in computing net (loss)/income per
share

Basic and diluted 124,473,486 185,370,982 232,178,037 229,613,530 232,451,900
Non-GAAP Financial Measures(3)
Adjusted net (loss)/income (13,680) (24,275) 5,376 (740) 249
Adjusted EBITDA (4,683) (15,132) 8,915 166 1,011

Notes: (1) Including share-based compensation of US$5.6 million, US$2.3 million and US$0.2 million in 2017, 2018 and 2019, respectively, and US$0.2 million and nil in the three
months ended March 31, 2019 and 2020, respectively, which relate to restricted shares held by certain of our senior management. As of March 31, 2020, there was
US$52.5 million of unrecognized share-based compensation expense related to granted share options.
) See “Prospectus Summary—Summary Consolidated Financial and Operating Data—Non-GAAP Financial Measures.”

The following table presents our selected consolidated balance sheet data as of December 31, 2017, 2018 and 2019 and as of March 31, 2020:

As of
As of December 31, March 31,
2017 2018 2019 2020
(USS$ in thousands)
Selected Consolidated Balance Sheets Data:
Cash and cash equivalents 49,102 36,464 37,320 34,311
Restricted cash 7,704 163 2,954 11,139
Accounts receivable, net 13,676 16,631 25,767 20,749
Inventories 4,986 12,020 10,518 9,357
Prepayments and other current assets 8,086 10,423 7,828 11,099
Total assets 89,325 80,505 90,097 92,283
Accrued expenses and other liabilities 15,849 18,755 21,319 24,733
Accounts payables 10,286 12,673 16,728 14,971
Total liabilities 99,699 43,469 47,653 49,329
Total mezzanine equity 18,228 20,437 22,977 23,666
Total shareholders’ (deficit) equity (28,602) 16,599 19,467 19,288
Total liabilities, mezzanine equity and shareholders’ (deficit) equity 89,325 80,505 90,097 92,283
The following table presents our selected consolidated cash flow data for the periods indicated:
For the Three
For the Year Ended Months Ended
December 31, March 31,
2017 2018 2019 2019 2020
(US$ in thousands)
Selected Consolidated Cash Flow Data:
Net cash (used in)/generated from operating activities (7,218)  (19,472) 5,761  (1,858) 6,694
Net cash used in investing activities (4,956) (4,569) (3,267) (570) (1,021)
Net cash generated from/(used in) financing activities 59,433 4,421 1,528 (335) (249)
Increase/(decrease) in cash, cash equivalents and restricted cash 47,259  (19,620) 4,022  (2,763) 5,424
Effect of exchange rates on cash, cash equivalents and restricted cash 420 (559) (375) 301 (248)
Cash, cash equivalents and restricted cash at beginning of year/period 9,127 56,806 36,627 36,627 40,274
Cash, cash equivalents and restricted cash at end of year/period 56,806 36,627 40,274 34,165 45,450
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The following table presents certain of our operating data for the periods indicated:

For the Three Months
For the Year Ended December 31, Ended March 31,
2017 2018 2019 2019 2020

Selected Operating Data:
Average daily active terminals(1) (including GlocalMe Inside apps)
Average daily data usage per active terminal(1) (in megabytes)

65,352 113,033 187,781 137,934 274,807
395 712 1,386 924 2,258

Average daily active terminals include terminals connected to our platform that are serviced by us or our business partners. Data consumed by the active terminals including

Note: (1)
data consumed by users who contributed to our revenues from data connectivity services and data consumed by users who did not contribute to such revenues.
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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

We are the world’s first and leading mobile data traffic sharing marketplace, according to Frost & Sullivan. We are the pioneer of introducing the
sharing economy business model into the telecommunications industry, creating a marketplace for mobile data traffic. Leveraging our innovative cloud
SIM technology and architecture, we redefine the mobile data connectivity experience, allowing users to gain access to mobile data traffic allowance
shared by network operators on our marketplace. We have aggregated mobile data traffic allowances from 230 MNOs in 144 countries and regions in
our cloud SIM architecture.

Our innovative cloud SIM technology sets the technological foundation of our marketplace, which is built upon our cloud SIM architecture. We
have developed our proprietary cloud SIM technology based on remote SIM connection, which means that SIM cards are not embedded in the mobile
terminals but remotely connected on the cloud. Leveraging our cloud SIM technology and architecture, we provide mobile data connectivity services
with reliable connection, high speed and competitive price, and allow users to enjoy a superior seamless mobile connectivity experience. We have
transformed the traditional telecommunication business model, where users can only access the wireless network provided by their contracted MNOs
and are not able to use the networks of other local MNOs. By giving users access to our distributed SIM card pool, we free users from this exclusivity,
and give them the freedom to access the mobile networks of other MNOs without physically changing SIM cards wherever they are in the world as long
as it is one of the 144 countries and regions we cover. As a result, we have accumulated a large and active user base.

We operate our business under what we refer to as uCloudlink 1.0 and uCloudlink 2.0 models, and plan to launch uCloudlink 3.0 model in the
future.

. uCloudlink 1.0. Our uCloudlink 1.0 model, which started in 2014, focuses on cross-border travelers that need mobile data connectivity
services across different countries. We offer portable Wi-Fi services under our own Roamingman brand in China, Malaysia and Singapore
to provide global mobile data connectivity services. We also offer GlocalMe portable Wi-Fi terminals and provide our cloud SIM
architecture to business partners such as MVNOs, MNOs and portable Wi-Fi terminal rental companies for them to offer global mobile
data connectivity services directly to their users. Our GlocalMe Inside implementation in smartphones and other smart terminals also
supports cross-border mobile data connectivity within uCloudlink 1.0 model.

. uCloudlink 2.0. Our uCloudlink 2.0 model aims to provide mobile data connectivity services to local users across different MNOs in a
single country. We develop GlocalMe Inside implementation for smartphones and other smart hardware terminals, enabling them to obtain
access to our cloud SIM architecture and use our globally distributed SIM card pool. Our solution enables smartphone users or smart
hardware terminals to use our mobile data connectivity services without a separate Wi-Fi router.

. uCloudlink 3.0. We anticipate that under our proposed uCloudlink 3.0 model, users may share and trade their unused data packages
through our cloud SIM architecture, which will create a data traffic sharing marketplace. We have tested the data allowance sharing among
users in trials, and are technologically ready to launch the uCloudlink 3.0 model.
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We have grown rapidly in recent years. We generate revenues primarily from our mobile data connectivity services and hardware terminals that
incorporate the services. Our revenues increased from US$85.8 million in 2017 to US$126.4 million in 2018, and further to US$158.4 million in 2019,
and increased from US$24.7 million in the three months ended March 31, 2019 to US$33.5 million in the same period in 2020. Our gross margin
increased from 34.4% in 2017 to 36.5% in 2018, and further to 41.0% in 2019, and decreased from 48.6% in the three months ended March 31, 2019 to
35.3% in the same period in 2020. We had a net loss of US$19.3 million and US$26.6 million in 2017 and 2018, respectively, and we had a net income
of US$5.2 million in 2019. We had net loss of US$0.9 million and net income of US$0.2 million in the three months ended March 31, 2019 and 2020,
respectively. Our adjusted net (loss)/income, a non-GAAP measure defined as net (loss)/income excluding share-based compensation was adjusted net
loss of US$13.7 million and US$24.3 million in 2017 and 2018, respectively, and was adjusted net income of US$5.4 million in 2019. We had adjusted
net income of US$0.2 million in the three months ended March 31, 2020, compared to adjusted net loss of US$0.7 million in the three months ended
March 31, 2019. Our adjusted EBITDA, another non-GAAP measure defined as net (loss)/income excluding share of loss in equity method investment
net of tax, interest expense, depreciation and amortization, and share-based compensation, was negative US$4.7 million, negative US$15.1 million and
US$8.9 million in 2017, 2018 and 2019, respectively, and was US$0.2 million and US$1.0 million in the three months ended March 31, 2019 and 2020,
respectively. See “Prospectus Summary—Summary Consolidated Financial and Operating Data—Non-GAAP Financial Measures.”

Key Factors Affecting Our Results of Operations

Our results of operations and financial condition are affected by the general factors driving global mobile data connectivity service industry,
including, among others, any global epidemics, overall economic growth of major economies, the increase in per capita disposable income, the
expansion of urbanization, the growth in consumer spending and consumption upgrades, the penetration of mobile internet and increasing population of
mobile internet users, the growth of cross-border travels, as well as competition and telecommunications regulations. Unfavorable changes in any of
these general industry conditions could negatively affect demand for our products and services and materially and adversely affect our results
of operations.

While our business is influenced by these general factors, our results of operations are more directly affected by company specific factors,
including the following major factors:

. innovative monetization models offering mobile data connectivity services;

. our ability to increase our user base and usage of our mobile data connectivity services;
. efficient data allowance procurement;

. the mix of our product and service offerings;

. our ability to improve operational efficiency; and

. further penetration into international markets.

Innovative monetization models offering mobile data connectivity services

We create and develop various monetization models as our company evolves. We started to conduct our business under uCloudlink 1.0 model in
2014, which focuses on cross-border travelers that need mobile data connectivity services across different countries. We offer Roamingman portable
Wi-Fi services and directly sell smart terminals to provide global mobile data connectivity services. We also offer smart terminals and provide our cloud
SIM architecture to business partners such as MVNOs and MNOs for them to offer global mobile data connectivity services directly to their users. We
will continue to penetrate into other markets outside of China to further drive the growth of international mobile data connectivity services under
uCloudlink 1.0 model.

While continuing to generate revenues from uCloudlink 1.0 model, we developed uCloudlink 2.0 model in 2018, which aims to provide mobile
data connectivity services to local users across different MNOs in a single
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country. We develop GlocalMe Inside implementation for smartphones and other smart hardware products, enabling them to obtain access to our cloud
SIM architecture and use our distributed SIM card pool. Users of GlocalMe Inside-embedded terminals can enjoy reliable and high-speed data
connectivity experience at competitive cost, and they have the flexibility to create and customize their own data packages based on their needs and
budgets, which in turn enables us to acquire and develop users rapidly. We strive to collaborate with more business partners to increase the number of
smartphone models and terminals with GlocalMe Inside implementation. Due to enormous local mobile data market opportunities, we expect that
uCloudlink 2.0 model will drive the growth of our user base and revenues and contribute an increasingly larger portion of our total revenues.

Our ability to increase our user base and usage of our mobile data connectivity services

The size of our user base, as measured by the number of terminals with our mobile data connectivity services activated, and the usage of our
mobile data connectivity services are key factors affecting our results of operations. We plan to continue to increase the number of terminals and data
usage by entering into new markets through cooperating with successful local business partners, and by penetrating further into current markets by
expanding service offerings, offering more bundling and promotional data packages, and conducting more active branding and marketing activities. We
will continue to promote the adoption of GlocalMe Inside implementations by actively developing strategic partnerships with leading smartphone
companies. As of the date of this prospectus, we have partnered with eight smartphone companies globally for GlocalMe Inside implementation,
resulting in approximately 6.2 million third-party smartphones that can access our mobile data connectivity service, among which over 170,000 had our
function activated. We will continue to promote GlocalMe Inside to make it a standard configuration for mobile terminals, which will drive the growth
of our user base and usage of our mobile data connectivity services, and enable us to capture the massive opportunities in local mobile data markets. The
growth of our user base and data usage will lead to the increased revenues from data connectivity services.

Efficient data allowance procurement

Efficient data procurement is a key factor for managing our cost of revenues. Our gross margin relating to data connectivity services increased
from 37.6% in 2017 to 44.2% in 2018, and further to 55.9% in 2019, and decreased from 50.1% in the three months ended March 31, 2019 to 46.6% in
the same period in 2020. Our costs incurred from data procurement accounted for 72.1%, 57.4%, 38.1% and 39.0% of our total cost of revenues in 2017,
2018, 2019 and the three months ended March 31, 2020, respectively. Our data sources include MNOs and their sales channels, MVNOs, and other
SIM-card trading companies, covering mobile data markets in 144 countries and regions. We use a mobile data demand prediction model to plan for data
procurement, which looks at seasonality, regions and countries, network performance and other features to predict users’ data demand at a specific time
in a geographic area. The prediction from modeling guides us on purchasing data SIM cards to cover the dynamic data demand, optimizing the data
procurement efficiency. As we have accumulated a larger number of data allowance providers as our data sources, we possess increasingly stronger
bargaining power during the negotiation due to competition among data allowance providers. Data allowance providers are more willing to offer us
leftover data with lower price, attracted by our unique value propositions to them. As our user base grows, larger demand for data also drives up our
bargaining power with data suppliers. The efficiency of data procurement will continuously impact our cost of revenues and overall business
performance. We expect that our uCloudlink 2.0 model will allow us to maximize the usage of the data allowances procured and improve the efficiency
of data connectivity service, and that our uCloudlink 3.0 model that relies on user-shared data allowances has the potential to further improve the
efficiency of data connectivity service.

The mix of our product and service offerings

Our gross margin is mainly affected by the mix of services and products. Our gross margin improved from 34.4% in 2017 to 36.5% in 2018, and
further to 41.0% in 2019, and decreased from 48.6% in the three months
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ended March 31, 2019 to 35.3% in the same period in 2020. Our services had a gross margin of 39.5%, 47.9%, 60.9% and 51.5% in 2017, 2018, 2019
and the three months ended March 31, 2020, respectively, while our sales of products had a gross margin of 16.1%, 10.0%, 14.0% and 17.8% in the
same periods, respectively. Our ability to increase our gross margin depends on our ability to expand services by developing innovative monetization
models. Our gross margin is also affected by the mix of international and local mobile data connectivity services that we provide. We actively develop
strategic partnerships with leading smartphone companies to increase the number of GlocalMe Inside-enabled smartphones. When smartphone
companies implement GlocalMe Inside as a feature in their smartphones or the smartphone users download our GlocalMe app from app stores, their
users may take advantage of our global and local mobile data connectivity services without changing physical SIM cards or connecting to a separate Wi-
Fi router. This expands our user base for our data connectivity business, and creates more revenues for smartphone companies through offering a portion
of our data revenues to smartphone companies as commissions or one-time installation fees. The typical term of our agreements with smartphone
companies is one year, under which the smartphone companies are responsible for pre-installing our GlocalMe app from and sales and marketing of
their smartphones, and we are responsible for the development, implementation and maintenance of cloud SIM technology and providing customer
supports. We collect user payments when they purchase data packages through the pre-installed app and will pay the smartphone companies a pre-
determined percentage of such payments we received as commissions or one-time installation fees. With increasing volume of hardwares in connection
with GlocalMe Inside sold, we will enjoy increasing data revenue streams from the growing base of GlocalMe Inside handsets. As of the date of this
prospectus, we have partnered with eight smartphone companies globally for GlocalMe Inside implementation, resulting in approximately 6.2 million
third-party smartphones that can access our mobile data connectivity service, among which over 170,000 had our function activated. We will continue to
promote GlocalMe Inside to make it a standard configuration for mobile terminals.

Our ability to improve operational efficiency

Our ability to achieve and maintain profitability is dependent on our ability to further improve our operational efficiency and reduce the total
operating expenses as a percentage of our revenues. We will continue to enhance our research and development efforts to enhance our cloud SIM
technology and architecture, develop and upgrade our products and services, optimize our data traffic usage, and improve data procurement and
operational efficiency. Our research and development expenses accounted for 29.0%, 29.4%, 25.3% and 26.3% of our total operating expenses in 2017,
2018, 2019 and the three months ended March 31, 2020, respectively. Our cloud SIM architecture and platform have been designed and built to power
our growth as we scale to meet demands from our expanding customer base. As our business grows, we expect to continue to leverage the scalability of
our business model, improve the efficiency and utilization of our personnel, and thus enjoy higher operating leverage. In addition, our ability to improve
operational efficiency depends on our ability to optimize sales and marketing efforts. Currently, we expand our customer base and increase the spending
by existing customers through establishing our own brand recognition and exploring more business partners around the globe. We will also utilize the
insights we gain from data analytics to guide our operational activities to improve efficiency.

Further penetration into international markets

We have experienced significant growth in the sales of our services and products in international markets. As of March 31, 2020, our data
connectivity services and hardware products are offered in 144 countries and regions, compared to 140 countries and regions as of December 31, 2018.
Under current uCloudlink 1.0 model, our portable Wi-Fi terminals were available in Malaysia and Singapore, in addition to China, through our own
Roamingman brand, and in 48 countries through our business partners, as of March 31, 2020, as compared to 25 countries as of December 31, 2017. In
2017, 2018, 2019 and the three months ended March 31, 2020, outbound travelers from China using our Roamingman service contributed to
approximately 57%, 40%, 25% and 12% of our total revenues, respectively. Leveraging on the local operation knowledge and established brand names
of our business partners, we are able to penetrate into different markets and regions more effectively, accelerating the
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adoption of our products and services on a global scale. We believe our global opportunity is significant, and we will continue to expand our data
connectivity services in selected local markets by collaborating with local business partners under uCloudlink 2.0 model. We have partnered with
smartphone companies for GlocalMe Inside implementation in China, Philippines and Indonesia. We have also commenced trial operation of GlocalMe
Inside in Europe. We believe that our expansion and penetration into selected local markets will not only drive our revenue growth but also diversify our
revenue streams across geographic regions.

Key Components of Results of Operations

Revenues

We generate revenues from services and sales of products. The following table sets forth the components of our revenues by amounts and
percentages of our total revenues for the periods presented:

For the Three Months Ended

For the Year Ended December 31, March 31,
2017 2018 2019 2019 2020
US$ % US$ % US$ % US$ % US$ %
(in thousands, except for percentages)
Revenues:
Revenues from services
—Data connectivity services 65,081 75.8 82,543 65.3 80,537 50.8 18,057 73.2 15,394 45.9
International data connectivity services 65,081 75.8 82,032 64.9 77,974 49.2 17,869 72.5 12,956 38.7
Local data connectivity services - 0.0 511 0.4 2,563 1.6 188 0.7 2,438 7.2
—PaaS and SaasS services 1,835 2.1 5,047 4.0 9,135 5.8 1,709 6.9 1,932 5.8
—Others 226 0.3 858 0.7 1,438 0.9 363 1.5 104 0.3
Revenues from services 67,142 78.2 88,448 70.0 91,110 57.5 20,129 81.6 17,430 52.0
Sales of products
—Sales of terminals 16,073 18.7 25,595 20.2 54,880 34.7 4,079 16.5 9,990 29.8
—Sales of data related products 2,624 3.1 12,148 9.6 11,955 7.5 446 19 6,047 18.0
—Others 6 0.0 208 0.2 436 0.3 1 0.0 54 0.2
Sales of products 18,703 21.8 37,951 30.0 67,271 42.5 4,526 18.4 16,091 48.0
Total revenues 85,845 100.0 126,399 100.0 158,381 100.0 24,655 100.0 33,521 100.0

Revenues from services

Our revenues from services mainly consist of data connectivity services, including international data connectivity services and local data
connectivity services, and PaaS and SaaS services.

Data connectivity services. Our data connectivity services revenues include revenues from international data connectivity services and local data
connectivity services.

We generate international data connectivity services revenues from (i) data service fees from providing portable Wi-Fi to users under our service
model with Roamingman brand, (ii) data service fees generated from sales of data connectivity services to business partners, and (iii) certain retail sales
of data connectivity services. We charge users service fee for data connectivity services for Roamingman brand, typically on a daily basis. We sell our
data connectivity services as part of the portable Wi-Fi and smart terminals to our business partners and charge the business partners data service fees.

We generate local data connectivity services revenues from (i) data service fees generated from sales of data connectivity services to business
partners, and (ii) retail sales of data connectivity services that can be used with our GlocalMe portable Wi-Fi terminals, GlocalMe Inside and GlocalMe
World Phones through online platforms.
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In 2017, 2018, 2019 and the three months ended March 31, 2020, we generated substantially all of our data connectivity services revenues from
our international data connectivity services under uCloudlink 1.0 model.

PaaS$ and SaasS services. Revenues from PaaS and SaaS services mainly consist of fees generated from providing cloud SIM platform as a service
to business partners and other ancillary platform services. In 2019, primary services contributed to 80.8% of our revenues from PaaS and SaaS services
while ancillary services contributed to 19.2%. We provide our cloud SIM platform as a service to business partners, enabling them to manage their data
resources, and charge them service fees for the use of the cloud SIM platform services.

Sales of Products

Our sales of products mainly consist of sales of terminals and sales of data related products.

Sales of terminals. We generate revenues from selling hardware terminals, including GlocalMe portable Wi-Fi terminals, GlocalMe World Phone
series and IoT modules, and smartphones with GMI installed to enterprise and retail users and business partners, which is part of our strategy to drive
revenues from services, including data connectivity services, PaaS and SaaS services and other services.

Sales of data related products. We generate revenues from selling SIM cards with prepaid data packages that can be used outside of China, which
effectively help us grow our user base and data usage among travelers and cross-sell our other products and services.

Geographic Distribution

In terms of revenue contribution, China, Japan, Hong Kong, Taiwan, North America, Southeast Asia and Europe are the top geographies
according to the location of customers, which contributed 49%, 19%, 10%, 6%, 5%, 5% and 3% of our total revenues in 2018, respectively, contributed
32%, 36%, 9%, 3%, 10%, 5% and 3% in 2019, respectively, and contributed 19%, 53%, 3%, 2%, 18%, 3% and 2% in the three months ended March 31,
2020, respectively.

Cost of revenues

The following table sets forth the components of our cost of revenues by amounts and percentages of cost of revenues for the periods presented:

For the Three Months Ended
For the Year Ended December 31, March 31,
2017 2018 2019 2019 2020
US$ % Us$ % US$ % Us$ % US$ %
(in thousands, except for percentages)

Cost of revenues:

Cost of services (40,621) 72.1  (46,074) 57.4  (35,594) 38.1 (9,018) 71.2 (8,458) 39.0
Cost of products sold (15,692) 27.9 (34,170) 42,6 (57,869) 61.9 (3,652) 28.8  (13,221) 61.0
Total cost of revenues (56,313) 100.0 (80,244) 100.0 (93,463) 100.0 (12,670) 100.0 (21,679) 100.0

Cost of revenue consists primarily of data connectivity service costs, cost of inventory, logistics costs, depreciation and maintenance costs for
equipment, product replacement costs, payment processing fees and other related incidental expenses that are directly attributable to our principal
operations.

Cost of services. Cost of services consists primarily of (i) expenditure on data procurement to support uCloudlink 1.0 and 2.0 models, which
includes procurement of data consumed by users who contributed to our revenues from data connectivity services, but not that consumed by users who
did not contribute to such revenues, and (ii) depreciations of our GlocalMe portable Wi-Fi terminals mainly under the Roamingman brand.
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Cost of products sold. Cost of products sold consists primarily of (i) hardware procurement cost, outsourcing processing fees and shipping costs
related to our terminals, and (ii) procurement costs related to overseas SIM cards.

Gross profit and gross margin

Our overall gross profits are US$29.5 million, US$46.2 million and US$64.9 million, representing overall gross margins of 34.4%, 36.5% and
41.0%, in 2017, 2018 and 2019, respectively. Our overall gross profits are US$12.0 million and US$11.8 million, representing overall gross margins of
48.6% and 35.3%, in the three months ended March 31, 2019 and 2020, respectively.

Specifically, our gross profits on services are US$26.5 million, US$42.4 million and US$55.5 million, corresponding to 39.5%, 47.9% and 60.9%
gross margins relating to services, in 2017, 2018 and 2019, respectively. Our gross profits on services are US$11.1 million and US$9.0 million,
corresponding to 55.2% and 51.5% gross margins relating to services, in the three months ended March 31, 2019 and 2020, respectively.

Our gross profits on sales of products are US$3.0 million, US$3.8 million and US$9.4 million, corresponding to 16.1%, 10.0% and 14.0% gross
margins relating to sales of products, in 2017, 2018 and 2019, respectively. Our gross profits on sales of products are US$0.9 million and US$2.9
million, corresponding to 19.3% and 17.8% gross margins relating to sales of products, in the three months ended March 31, 2019 and 2020,
respectively.

Our gross profit margin is mainly affected by the mix of data connectivity services, PaaS and SaaS services, and sales of terminals. Data services
tend to have higher gross profit margin than sales of terminals. Our gross profit margin of data connectivity services is further affected by the mix of
international and local data connectivity services we provide.

Operating expenses

The following table sets forth the principal components of our operating expenses by amounts and percentages of our total operating expenses for
the periods presented:

For the Three Months Ended
For the Year Ended December 31, March 31,
2017 2018 2019 2019 2020
Us$ % Us$ % US$ % Us$ % US$ %
(in thousands)

Operating expenses:

Research and development expenses (13,255) 29.0 (20,401) 29.4  (15,108) 254 (4,064)  31.7 (3,016) 26.3
Sales and marketing expenses (17,673) 38.7 (29,658) 42.8 (24,367) 41.0 (5,156)  40.2 (4,537) 39.6
General and administrative expenses (16,186) 354  (19,919) 28.7  (20,224) 34.0 (4,314) 33.7 (4,497) 39.3
Other income, net 1,447 (3.1) 658 (0.9) 290 (0.4) 712 (5.6) 599 (5.2)
Total operating expenses (45,667) 100.0 (69,320) 100.0 (59,409) 100.0 (12,822) 100.0 (11,451) 100.0

Research and Development expenses. Research and development expenses consist primarily of salaries and benefits for research and development
personnel, materials, mobile terminals testing and certification expenses, general expenses and depreciation expenses associated with research and
development activities.

Sales and marketing expenses. Sales and marketing expenses consist primarily of online and offline advertising expenses, promotion expenses,
staff costs, sales commissions and other related incidental expenses that are incurred to conduct the sales and marketing activities.
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General and administrative expenses. General and administrative expenses consist primarily of salaries, bonuses and benefits for employees and
share-based compensation and benefits for certain of our senior management not specifically dedicated to sales and marketing activities, depreciation of
property and equipment, amortization of intangible assets, legal and professional services fees, rental and other general corporate related expenses.

Impact of the COVID-19 pandemic

The outbreak of COVID-19 has adversely affected our business operations and financial conditions. The total revenue in the first quarter of 2020
decreased by 37.6% from US$53.7 million for the fourth quarter of 2019. See “Risk Factors—Risks Related to Our Business and Industry—We face
risks related to natural disasters, terrorist acts or acts of war, social unrest, health epidemics or other public safety concerns or hostile events, which
could significantly disrupt our operations.”

As aresult, we estimate that our total revenues for the year ended December 31, 2020 will decrease subject to the impact of the pandemic,
representing a decrease of approximately 10% to 30% from US$158.4 million for the year ended December 31, 2019. We estimate that our gross profit
for the year ended December 31, 2020 will also decline, representing a decrease of approximately 25% to 50% from US$64.9 million for the year ended
December 31, 2019. Accordingly, our gross margin for the year ended December 31, 2020 will be fluctuating, which is primarily driven by change in
products mix with different gross profit margin and by the impact of the pandemic. Our management’s estimates are based upon monthly information
currently available from our subsidiaries and business divisions and extrapolation from that information. Our actual results may differ materially from
these preliminary estimates.

Taxation

Cayman Islands

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

Hong Kong

Under the current Inland Revenue Ordinance (Chapter 112 of the Laws of Hong Kong), from the year of assessment 2018/2019 onwards, the
subsidiaries in Hong Kong are subject to profits tax at the rate of 8.25% on assessable profits up to HK$2.0 million; and 16.5% on any part of assessable
profits over HK$2.0 million. For the years of assessment 2016/2017 and 2017/2018 , our subsidiaries in Hong Kong were subject to 16.5% Hong Kong
profit tax on their taxable income generated from operations in Hong Kong. Additionally, payments of dividends by our subsidiary incorporated in Hong
Kong to the Company is not subject to any Hong Kong withholding tax.

PRC

Generally, our PRC subsidiaries, VIEs and their subsidiaries are subject to enterprise income tax on their taxable income in China at a statutory
rate of 25%. The enterprise income tax is calculated based on the entity’s global income as determined under PRC tax laws and accounting standards.

Shenzhen Ucloudlink Technology Limited and Shenzhen uCloudlink qualified as national high and new technology enterprises, or HNTE, in
2017, which are entitled to preferential tax rate to 15%. Their HNTE status is set to expire on August 16, 2020. In addition, Shenzhen Ucloudlink
Technology Limited and Shenzhen uCloudlink enjoy other tax preferences, including the tax preference as the small and medium-sized technology-
based enterprises.
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Dividends paid by our wholly foreign-owned subsidiary in China to our intermediary holding company 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 China 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 our 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%. The Measures for the Administration of Non-Resident Taxpayers’ Enjoyment of the Treatment under Tax Agreements, which was
promulgated by the STA on August 27, 2015 and became effective on November 1, 2015, abolished the former approval requirement, but a Hong Kong
entity is still required to file application package with the relevant tax authority, and settle the overdue taxes if the preferential 5% tax rate is denied
based on the subsequent review of the application package by the relevant tax authority. See “Risk Factors—Risks Related 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 and any tax we are required to pay could have a material 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
Related to Doing Business in China—If we are classified as a PRC resident enterprise for PRC income tax purposes, such classification could result in
unfavorable tax consequences to us and our non-PRC noteholders, shareholders or ADS holders.”
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Results of Operations

The following table sets forth a summary of our consolidated results of operations for the years 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 related
notes included elsewhere in this prospectus. The results of operations in any period are not necessarily indicative of our future trends.

Revenues

Revenues from services

Sales of products

Total revenues

Cost of revenues

Cost of services

Cost of products sold

Total cost of revenues

Gross profit

Operating expenses:

Research and development expenses

Sales and marketing expenses

General and administrative expenses(1)

Other income, net

(Loss)/income from operations

Interest income

Interest expense

(Loss)/income before income tax

Income tax expenses

Share of loss in equity method investment,
net of tax

Net (loss)/income

Note: (1)

Year Ended December 31, Three Months Ended March 31,

2017 2018 2019 2019 2020

Uss$ % USs$ % USs$ % USs$ % US$ %

(in thousands, except for percentages)

67,142 782 88448  70.0 91,110 575 20,129 816 17,430  52.0
18,703  21.8 37,951 300 67,271 425 4526 184 16,091  48.0
85,845 100.0 126,399 100.0 158381 100.0 24,655 100.0 33,521  100.0

(40,621) (47.3) (46,074) (36.5) (35594) (22.5) (9,018) (36.6)  (8,458) (25.2)

(15,692) (18.3) (34,170) (27.0) (57,869) (36.5) (3,652) (14.8) (13,221) (39.5)

(56,313) (65.6) (80,244) (63.5) (93,463) (59.0) (12,670) (51.4) (21,679) (64.7)
29,532 344 46,155 365 64918 410 11,985 486 11,842 353

(13,255) (15.4) (20,401) (16.1) (15108) (9.5) (4,064) (165) (3,016)  (9.0)

(17,673) (20.6) (29,658) (23.5) (24,367) (154) (5,156) (20.9)  (4,537) (13.5)

(16,186) (18.9) (19,919) (15.8) (20,224) (12.8) (4,314) (17.5) (4,497) (13.4)

1,447 1.7 658 0.5 290 0.2 712 2.9 599 1.8
(16,135) (18.8) (23,165) (18.4) 5,509 35 (837) (3.4) 391 1.2
174 0.2 435 0.3 193 0.1 9 0.0 1 0.0
(3299) (3.8) (3,385 (2.7) (438)  (0.3) (81)  (0.3) (122)  (0.4)
(19,260) (22.4) (26,115) (20.8) 5,264 3.3 (909) (3.7) 280 0.8
— — — — (57)  (0.0) — 0.0 (B1)  (0.1)

— — (442)  (0.3) — — — 0.0 — 0.0
(19,260) (22.4) (26,557) (21.1) 5,207 33 (909) (3.7) 249 0.7

Share-based compensation was US$5.6 million, US$2.3 million and US$0.2 million in 2017, 2018 and 2019, respectively, and US$0.2 million and nil in the three months

ended March 31, 2019 and 2020, respectively, mainly including restricted shares held by certain of our senior management. As of March 31, 2020, there was US$52.5 million
of unrecognized share-based compensation expense related to granted share options.

Three months ended March 31, 2020 compared to three months ended March 31, 2019

Revenues

Our revenues increased by 36.0% from US$24.7 million in the three months ended March 31, 2019 to US$33.5 million in the three months ended
March 31, 2020. This increase was mainly attributable to the increase in revenues from sales of products.
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Revenues from Services. Our revenues from services decreased by 13.4% from US$20.1 million in the three months ended March 31, 2019 to
US$17.4 million in the three months ended March 31, 2020, which was primarily attributable to the decrease in revenues from data connectivity
services.

. Our revenues from data connectivity services decreased by 14.7% from US$18.1 million in the three months ended March 31, 2019 to
US$15.4 million in the three months ended March 31, 2020. This decrease was primarily attributable to the decrease in revenues from
international data connectivity services by 27.5% from US$17.9 million in the three months ended March 31, 2019 to US$13.0 million in
the three months ended March 31, 2020, partially offset by the increase in revenues from local data connectivity services from US$0.2
million in the three months ended March 31, 2019 to US$2.4 million in the three months ended March 31, 2020. The decrease in revenues
from international data connectivity services was mainly due to the decline of global travels as a result of the COVID-19 pandemic.

. Our revenues from PaaS and SaaS services increased by 13.0% from US$1.7 million in the three months ended March 31, 2019 to US$1.9
million in the three months ended March 31, 2020. This increase was primarily attributable to the increasing demand from our partners
using our platform services.

Sales of Products. Our revenues from sales of products increased by 255.5% from US$4.5 million in the three months ended March 31, 2019 to
US$16.1 million in the three months ended March 31, 2020, which was primarily attributable to the increasing demand for our portable Wi-Fi devices
from our partners to meet their local business development plans and the increasing demand for data-related products.

. Our revenues from sales of terminals increased by 144.9% from US$4.1 million in the three months ended March 31, 2019 to US$10.0
million in the three months ended March 31, 2020, mainly due to the increasing demand for our portable Wi-Fi devices from our partners
for their local business.

. Our revenues from sales of data related products increased from US$0.4 million in the three months ended March 31, 2019 to US$6.0
million in the three months ended March 31, 2020, primarily attributable to the increasing demand of data-related products in Japan.

Cost of revenues

Our cost of revenues increased by 71.1% from US$12.7 million in the three months ended March 31, 2019 to US$21.7 million in the three months
ended March 31, 2020. The increase was attributable to increase of cost of sales of products associated with the rapid growth of sales of products,
partially offset by a slight decrease of cost of revenues from services.

. Our cost of services decreased by 6.2% from US$9.0 million in the three months ended March 31, 2019 to US$8.5 million in the three
months ended March 31, 2020, which is in line with the decrease of our revenues from international data connectivity services due to the
decline of global travels.

. Our cost of products sold increased by 262.0% from US$3.7 million in the three months ended March 31, 2019 to US$13.2 million in the
three months ended March 31, 2020, which is in line with the increase of our revenues from sales of products attributable to the increasing
demand for our portable Wi-Fi devices and data-related products from our customers.

Gross profit and margin

As a result of the foregoing, our total gross profit decreased by 1.2% from US$12.0 million in the three months ended March 31, 2019 to US$11.8
million in the three months ended March 31, 2020. Our gross margin decreased from 48.6% in the three months ended March 31, 2019 to 35.3% in the
three months ended March 31, 2020.
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Operating expenses

Research and development expenses. Our research and development expenses decreased by 25.8% from US$4.1 million in the three months ended
March 31, 2019 to US$3.0 million in the three months ended March 31, 2020. The decrease was primarily due to a decrease of US$1.0 million in staff
costs related to headcount adjustment and policies for social security benefits, and the cost control measures we adopted.

Sales and marketing expenses. Our sales and marketing expenses decreased by 12.0% from US$5.2 million in the three months ended March 31,
2019 to US$4.5 million in the three months ended March 31, 2020. The decrease was primarily due to a decrease of US$0.6 million in staff costs related
to headcount adjustment and policies for social security benefits, and the cost control measures we adopted.

General and administrative expenses. Our general and administrative expenses increased by 4.2% from US$4.3 million in the three months ended
March 31, 2019 to US$4.5 million in the three months ended March 31, 2020. The increase was primarily due to the increase of staff costs related to the
increase of management team members, partially offset by decreases in staff costs in relation to headcount adjustment and policies for social security
benefits.

(Loss)/income from operations

As a result of the foregoing, we had income from operations of US$0.4 million in the three months ended March 31, 2020, compared to loss of
operations of US$0.8 million in the three months ended March 31, 2019.

Interest expenses

We had interest expenses of US$81 thousand and US$0.1 million in the three months ended March 31, 2019 and 2020, respectively, primarily due
to the increase of short-term borrowings.

Net (loss)/income

As a result of the foregoing, we had net income of US$0.2 million in the three months ended March 31, 2020, compared to net loss of US$0.9
million in the three months ended March 31, 2019.

Year ended December 31, 2019 compared to year ended December 31, 2018

Revenues

Our revenues increased by 25.3% from US$126.4 million in 2018 to US$158.4 million in 2019. This increase was mainly attributable to the
increase in revenues from sales of products.

Revenues from Services. Our revenues from services increased by 3.0% from US$88.4 million in 2018 to US$91.1 million in 2019, which was
primarily attributable to the increase in revenues from PaaS and Saa$S services, partially offset by the decrease in revenues from data connectivity
services.

. Our revenues from data connectivity services decreased slightly by 2.4% from US$82.5 million in 2018 to US$80.5 million in 2019. This
decrease was primarily attributable to the decrease in revenues from international data connectivity services by 4.9% from US$82.0 million
in 2018 to US$78.0 million in 2019, partially offset by the increase in revenues from local data connectivity services by 401.6% from
US$0.5 million to US$2.5 million. The decrease in revenues from international data connectivity services was mainly due to (i) the shift in
our distribution channels for Roamingman products away from agent sales to online sales, counters and airlines, resulting in slightly lower
volume but at a higher gross profit margin, (ii) the shift in structure of target destinations with higher
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contribution by short-haul destinations, (iii) general economic conditions, including the decrease in outbound travelers from China, and
(iv) RMB depreciation against US$ (reporting currency) during the period. The increase in revenues from local data connectivity services
was mainly due to the increase of such revenue from a major customer in Japan.

. Our revenues from PaaS and SaaS services increased by 81.0% from US$5.0 million in 2018 to US$9.1 million in 2019. This increase was
primarily attributable to the increasing demand from our partners using our platform services.

Sales of Products. Our revenues from sales of products increased by 77.3% from US$38.0 million in 2018 to US$67.3 million in 2019, which was
primarily attributable to the increase in revenues from sales of terminals.

. Our revenues from sales of terminals increased by 114.4% from US$25.6 million in 2018 to US$54.9 million in 2019, mainly due to the
increase in sales volume of portable Wi-Fi terminals and smartphones under other brands with GMI application installed.

. Our revenues from sales of data related products was US$12.1 million and US$12.0 million in 2018 and 2019, respectively.

Cost of revenues

Our cost of revenues increased by 16.5% from US$80.2 million in 2018 to US$93.5 million in 2019. The increase was attributable to an increase
in cost of products sold, partially offset by a decrease in cost of services.

. Our cost of services decreased by 22.7% from US$46.1 million in 2018 to US$35.6 million in 2019, primarily due to our success in
negotiating better prices for our data procurement from major suppliers and to improve data operation efficiencies of our SIM bank.

. Our cost of products sold increased by 69.4% from US$34.2 million in 2018 to US$57.9 million in 2019, primarily due to the rapid growth
of sales from portable Wi-Fi terminals and smartphones under other brands with GMI application installed, partially offset by our efforts to
lower procurement cost of products.

Gross profit and margin

As a result of the foregoing, our total gross profit increased by 40.7% from US$46.2 million in 2018 to US$64.9 million in 2019. Our gross
margin improved from 36.5% in 2018 to 41.0% in 2019.

Operating expenses

Research and development expenses. Our research and development expenses decreased by 25.9% from US$20.4 million in 2018 to US$15.1
million in 2019. The decrease was primarily due to (i) a decrease of US$3.5 million in payroll costs in connection with headcount adjustment, and (ii) a
decrease of US$1.5 million in mobile terminals testing and certification expenses.

Sales and marketing expenses. Our sales and marketing expenses decreased by 17.8% from US$29.7 million in 2018 to US$24.4 million in 2019.
The decrease was primarily due to a decrease of US$4.6 million in payroll costs in connection with headcount adjustment and a decrease of US$0.9
million in promotion fees.

General and administrative expenses. Our general and administrative expenses increased by 1.5% from US$19.9 million in 2018 to US$20.2
million in 2019. The increase was primarily due to an increase of expenses incurred in connection with litigation and legal fees from US$2.4 million in
2018 to US$7.1 million in 2019, partially offset by a decrease in share-based compensation expenses.
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(Loss)/income from operations

As a result of the foregoing, we had income from operations of US$5.5 million in 2019, compared to loss of operations of US$23.2 million in
2018.

Interest expenses

We had interest expenses of US$3.4 million and US$0.4 million in 2018 and 2019, respectively. The interest expenses incurred in 2018 primarily
related to the convertible bonds, which were converted into ordinary shares in August 2018.

Net (loss)/income

As a result of the foregoing, we had net income of US$5.2 million in 2019, compared to net loss of US$26.6 million in 2018.

Year ended December 31, 2018 compared to year ended December 31, 2017

Revenues

Our revenues increased by 47.2% from US$85.8 million in 2017 to US$126.4 million in 2018. This increase was primarily attributable to the
significant growth of revenues from both services and sales of products.

Revenues from Services. Our revenues from services increased by 31.7% from US$67.1 million in 2017 to US$88.4 million in 2018, which was
primarily attributable to the increase in both revenues from data connectivity services and revenues from PaaS and SaaS services.

. Our revenues from data connectivity services increased by 26.8% from US$65.1 million in 2017 to US$82.5 million in 2018. This increase
was primarily attributable to the increase in revenues from international data connectivity services by 26.0% from US$65.1 million in 2017
to US$82.0 million in 2018, which was mainly due to the growth in the number of terminals with our mobile data connectivity services
activated and the increased usage of our mobile data connectivity services. Average daily active terminals connected to our platform
increased by 73.0% from approximately 65,352 in 2017 to 113,033 in 2018, and the average daily data usage per active terminal increased
by 80.3% from 395 megabytes in 2017 to 712 megabytes in 2018.

. Our revenues from PaaS and Saa$ services increased by 175.0% from US$1.8 million in 2017 to US$5.0 million in 2018. This increase
was primarily attributable to the increasing reliance of our business partners on our cloud SIM platform because of the expansion of their
business cooperation with us.

Sales of Products. Our revenues from sales of products increased by 102.9% from US$18.7 million in 2017 to US$38.0 million in 2018, which
was primarily attributable to the increase in both revenues from sales of data related products and revenues from sales of terminals.

. Our revenues from sales of terminals increased by 59.2% from US$16.1 million in 2017 to US$25.6 million in 2018, mainly due to the
launch of GlocalMe World Phone series and portable Wi-Fi terminals.

. Our revenues from sales of data related products increased by 363.0% from US$2.6 million in 2017 to US$12.1 million in 2018, mainly
due to the increased sales of SIM cards with embedded data package.

Cost of revenues

Our cost of revenues increased by 42.5% from US$56.3 million in 2017 to US$80.2 million in 2018. The increase was primarily due to the
expansion of our products and services offerings.

. Our cost of services increased by 13.4% from US$40.6 million in 2017 to US$46.1 million in 2018, primarily due to the 26.8% increase of
revenue from data connectivity services.
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. Our cost of product sold increased by 117.8% from US$15.7 million in 2017 to US$34.2 million in 2018, primarily due to the rapid growth
of revenue from sales of terminals and SIM cards with the purpose of user acquisition.

Gross profit and margin

As a result of the foregoing, our total gross profit increased by 56.3% from US$29.5 million in 2017 to US$46.2 million in 2018. Our gross
margin improved from 34.4% in 2017 to 36.5% in 2018, mainly due to the increases in gross margin of services.

Operating expenses

Research and development expenses. Our research and development expenses increased by 53.9% from US$13.3 million in 2017 to
US$20.4 million in 2018. The increase was primarily due to (i) an increase of US$5.5 million in payroll costs in connection with the expansion of our
research and development team, and (ii) an increase of US$1.5 million in mobile terminals testing and certification expenses.

Sales and marketing expenses. Our sales and marketing expenses increased by 67.8% from US$17.7 million in 2017 to US$29.7 million in 2018.
The increase was primarily due to (i) an increase of US$5.9 million in payroll costs from the expansion of our sales and marketing team, and (ii) an
increase of US$3.9 million in our expenses associated with advertising and promotions as we continued to enhance our brand recognition.

General and administrative expenses. Our general and administrative expenses increased by 23.1% from US$16.2 million in 2017 to
US$19.9 million in 2018. The increase was primarily due to (i) an increase of US$1.1 million in payroll costs in connection with the expansion of our
administrative team, (ii) an increase of expenses incurred in connection with litigation and legal fees from nil in 2017 to US$2.4 million in 2018, and
(iii) an increase of US$1.0 million in sample fees in relation to free trials of data connectivity services and portable Wi-Fi terminals offered to travel
agents.

Loss from operations

As a result of the foregoing, we incurred loss from operations of US$23.2 million in 2018, compared to US$16.1 million in 2017.

Interest expenses

We had interest expenses of US$3.3 million and US$3.4 million in 2017 and 2018, respectively, primarily attributable to the company’s loans,
convertible bonds, and finance lease.

Net loss

As aresult of the foregoing, we incurred net loss of US$26.6 million in 2018, compared to US$19.3 million in 2017.

Selected Quarterly Results of Operations

The following table sets forth our unaudited consolidated statement of operations data for each of the eight quarters from January 1, 2018 to
March 31, 2020. The unaudited quarterly statement of operations data set forth below has been prepared on the same basis as our audited annual
consolidated financial statements and include all normal recurring adjustments that we consider necessary for a fair statement of our financial position
and operating results for the periods presented. Our historical results are not necessarily indicative of the results to be expected for any future period.
The following quarterly financial data for the periods indicated are qualified by
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reference to and should be read in conjunction with our consolidated financial statements and related notes which are included elsewhere in this

prospectus.
For the Three Months Ended
March 31, June 30, September 30, December 31, March 31, June 30, September 30, December 31, March 31,
2018 2018 2018 2018 2019 2019 2019 2019 2020
US$ us$ USs$ USs$ Us$ US$ Us$ Us$ Us$
(in thousands)

Revenues
Revenues from services 20,724 21,436 25,642 20,646 20,129 21,359 25,070 24,552 17,430
Sales of products 1,081 18,776 6,985 11,109 4,526 14,568 19,033 29,144 16,091
Total revenues 21,805 40,212 32,627 31,755 24,655 35,927 44,103 53,696 33,521
Cost of revenues
Cost of services (11,900)  (11,492) (13,460) (9,222) (9,018) (8,911) (9,245) (8,420) (8,458)
Cost of products sold ©13)  (16,417) (6,560) (10,280) (3,652)  (11,849) (15,986) (26,382) (13,221)
Total cost of revenues (12,813) (27,909) (20,020) (19,502) (12,670) (20,760) (25,231) (34,802) (21,679)
Gross profit 8,992 12,303 12,607 12,253 11,985 15,167 18,872 18,894 11,842
Operating expenses
Research and development expense (4,010) (3,960) (5,771) (6,660) (4,064) (3,955) (3,626) (3,463) (3,016)
Sales and marketing expenses (5,152) (7,262) (9,018) (8,226) (5,156) (5,902) (6,281) (7,028) (4,537)
General and administrative expenses(1) (3,109) (4,919) (4,457) (7,434) (4,314) (5,431) (4,367) (6,112) (4,497)
Other income, net 427 (1,426) 1,202 455 712 337 (667) (92) 599
Loss from operations (2,852) (5,264) (5,437) (9,612) (837) 216 3,931 2,199 391
Interest income 6 125 41 263 9 150 10 24 11
Interest expense (1,115) (1,131) (1,020) (119) (81) (114) (141) (102) (122)
Loss before income tax (3,961) (6,270) (6,416) (9,468) (909) 252 3,800 2,121 280
Income tax expenses — — — — — — — (57) (31)
Share of loss in equity method investment,

net of tax — — — (442) — — — — —
Net loss (3,961) (6,270) (6,416) (9,910) (909) 252 3,800 2,064 249

Our overall results of operations fluctuate from quarter to quarter as a result of a variety of factors, including commencement of new partnerships
and the ordering schedule of our business partners, seasonal factors and the launch of new products or new generations of existing products.

We expect our quarterly performance continues to be affected by seasonal trends, behavior of consumers, economic conditions, market

competition and our operational decisions. Consequently, the results of any prior quarterly or annual period should not be relied upon as indications of
our future operating performance. As we continue to expand internationally, we could reduce the degree to which we are subject to seasonality in
specific markets. See also “Risk Factors—Risks Related to Our Business—Our results of operations are likely to fluctuate because of seasonality in the
travel industry” and “Risk Factors—Risks Related to Our Business—We face risks related to natural disasters, terrorist acts or acts of war, social unrest,
health epidemics or other public safety concerns or hostile events, which could significantly disrupt our operations.”
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Liquidity and Capital Resources

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

For the Year Ended For the Three Months
December 31, Ended March 31,
2017 2018 2019 2019 2020
US$ US$ US$ US$ US$
(in thousands)
Net cash (used in)/generated from operating activities (7,218) (19,472) 5,761 (1,858) 6,694
Net cash used in investing activities (4,956) (4,569) (3,267) (570) (1,021)
Net cash generated from financing activities 59,433 4,421 1,528 (335) (249)
Increase/(decrease) in cash, cash equivalents and restricted cash 47,259  (19,620) 4,022 (2,763) 5,424
Effect of exchange rates on cash, cash equivalents and restricted cash 420 (559) (375) 301 (248)
Cash, cash equivalents and restricted cash at beginning of year/period 9,127 56,806 36,627 36,627 40,274
Cash, cash equivalents and restricted cash at end of year/period 56,806 36,627 40,274 34,165 45,450

To date, we have financed our operating and investing activities through cash generated by historical equity and equity-linked financing activities
and borrowings from financial institutions. In April and May 2017, we issued convertible bonds with face value of US$55 million and US$15 million,
respectively, to our new investors. The bonds bear an interest at a rate of 8% per annum on the US$55 million basis and interest shall be paid every six
months. The bonds shall mature in three years from the date of issue, and may be converted into ordinary shares of our company at predetermined ratio
by the holder before the maturity date. All outstanding principal and accrued interest of convertible bonds were automatically converted to 35,004,220
ordinary shares of our Company on August 28, 2018, upon the occurrence of the event of automatic conversion, being our revenues having achieved
over RMB500 million in the year ended December 31, 2017.

We have the following borrowings:

In February 2018, we obtained a one-year short-term bank borrowing of RMB4.0 million (US$0.6 million) from a commercial bank,
bearing interest at a rate of 6.6% per annum. As of December 31, 2018 and 2019 and March 31, 2020, the outstanding balance of this loan
was RMB2.7 million (US$0.4 million), nil and nil, respectively. We have fully repaid the loan.

In March 2018, we obtained a one-year short-term bank borrowing of RMB8.0 million (US$1.1 million) from a commercial bank, bearing
interest at a rate of 6.1% per annum. As of December 31, 2018 and 2019 and March 31, 2020, the outstanding balance of this loan was
RMBA4.9 million (US$0.7 million), nil and nil, respectively. We have fully repaid the loan.

In November 2018, we entered into a two-year financing agreement with a third-party finance lease company amounting to

RMB30.0 million (US$4.3 million), with equivalent amount of accounts receivable pledged by us as collateral. The interest rate is 9% per
annum. As of December 31, 2018 and 2019 and March 31, 2020, the outstanding balance of this borrowing was RMB27.7 million (US$4.0
million), RMB12.5 million (US$1.8 million) and RMB8.8 million (US$1.2 million), respectively.

In January 2019, we entered into a series of short-term loan agreements with a commercial bank amounting to US$3.8 million for working
capital and business development purposes. These short-term bank borrowings bear interest at a rate of 6.5% per annum. As of December
31, 2019 and March 31, 2020, the aggregate outstanding balance of these loans was US$2.9 million and US$2.8 million, respectively.
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. In August 2019, we obtained a one-year short-term bank borrowing of RMB8.0 million (US$1.1 million) from a commercial bank, bearing
interest at a rate of 5.655% per annum. As of December 31, 2019 and March 31, 2020, the outstanding balance of this loan was RMB7.0
million (US$1.0 million) and RMB6.3 million (US$0.9 million), respectively.

. In September 2019, we obtained a one-year short-term bank borrowing of RMB8.0 million (US$1.1 million) from a commercial bank,
bearing interest at a rate of 6.09% per annum. As of December 31, 2019 and March 31, 2020, the outstanding balance of this loan was
RMB7.0 million (US$1.0 million) and RMB5.9 million (US$0.8 million), respectively.

. In January 2020, we obtained a one-year short-term bank borrowing of RMB4.7 million (US$0.7 million) from a commercial bank,
bearing interest at a rate of 5.22% per annum. As of March 31, 2020, the outstanding balance of this loan was RMB4.5 million (US$0.6
million).

As of December 31, 2017, 2018, 2019 and March 31, 2020, our cash and cash equivalents were US$49.1 million, US$36.5 million, US$37.3
million and US$34.3 million, respectively. Our cash and cash equivalents primarily consist of cash on hand, cash held at bank, and time deposits placed
with banks which have original maturities of three months or less.

As of March 31, 2020, US$6.3 million of our cash and cash equivalents was held in U.S. dollars, US$13.8 million was held in Renminbi,
US$2.1 million was held in Hong Kong dollars, and US$12.1 million was held in other currencies. As of March 31, 2020, 31.2% of our cash and cash
equivalents were held in China, and 19.6% were held by our VIEs. Although we consolidate the results of our VIE and its subsidiary, we only have
access to the assets or earnings of our VIE and their subsidiary through our contractual arrangements with our VIE and their shareholders. See
“Corporate History and Structure—Contractual Arrangements with Our VIEs and Their Respective Shareholders.”

We believe that our current cash and cash equivalents will be sufficient to meet our anticipated working capital requirements and capital
expenditures for at least the next 12 months. However, due to the outbreak of COVID-19, we anticipate that a reduction in revenue will result in
reduction in cash flow generated from operations. We will evaluate our financial and cash flow positions from time to time and intend to mitigate
liquidity risk by implementing operational measures such as costs cutting and reducing investment in capital expenditures. As our data centers or server
rooms are leased, the capital needs related to our operations are limited. Total capital expenditures only accounted for 4.0%, 1.8% and 3.0% of our total
revenues in 2018, 2019 and the three months ended March 31, 2020, respectively, and we do not expect significant increase in capital needs related to
property, plant and equipment. We believe that we are financially flexible enough to address future capital needs related to research and development
and other key investments to expand and strengthen our operations. In addition to the proceeds from this offering, we believe that the increase of our
operating cash flow and our low debt-to-equity ratio offer us additional flexibility to increase and diversify our capital resources in the long term. After
this offering, we may decide to enhance our liquidity position or increase our cash reserve for future investments through additional capital and finance
funding. The issuance and sale of additional equity would result in further dilution to our shareholders. The incurrence of indebtedness would result in
increased fixed obligations and could result in operating covenants that would restrict our operations. We cannot assure you that financing will be
available in amounts or on terms acceptable to us, if at all.

Our accounts receivable represent primarily accounts receivable from customers and business partners to whom we rendered services or sold
products. As of December 31, 2017, 2018 and 2019, our accounts receivable, net of allowance for doubtful accounts, were US$13.7 million,
US$16.6 million and US$25.8 million, respectively. The increase was primarily due to the increase in services we provided and products we sold. Our
accounts receivable, net of allowance for doubtful accounts decreased from US$25.8 million as of December 31, 2019 to US$20.7 million as of March
31, 2020, primarily due to the decrease of revenues incurred in the three months ended March 31, 2020 due to the COVID-19 pandemic. Our accounts
receivable turnover days increased from 41.4 days in 2017 to 43.8 days in 2018, and further to 48.9 and 63.1 days in 2019 and the three months
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ended March 31, 2020, which was primarily due to special credit term extension for some strategic business partners. Accounts receivable turnover days
for a given period are equal to average balances of accounts receivable, net of allowance for doubtful accounts, at the beginning and the end of the
period divided by revenues during the period and multiplied by the number of days during the period.

Our accounts payable represent primarily accounts payable to hardware suppliers and mobile data allowance providers. As of December 31, 2017,
2018 and 2019, our accounts payable were US$10.3 million, US$12.7 million and US$16.7 million, respectively. The increase was primarily due to the
increase in purchase of raw materials and procurement of data. Our accounts payable decreased from US$16.7 million as of December 31, 2019 to
US$15.0 million as of March 31, 2020, primarily due to the decrease of data procurement and purchase of materials. Our accounts payable turnover
days increased from 48.8 days in 2017 to 52.2 days in 2018, and further to 57.4 and 66.5 days in 2019 and the three months ended March 31, 2020,
which was primarily due to the higher volume of procurement of hardware products in December. Accounts payable turnover days for a given period are
equal to average accounts payable balances at the beginning and the end of the period divided by total cost of revenues during the period and multiplied
by the number of days during the period.

In utilizing the proceeds we expect to receive from this offering, we may make additional capital contributions to our PRC subsidiaries, establish
new PRC subsidiaries and make capital contributions to these new PRC subsidiaries, make loans to our PRC subsidiaries, or acquire offshore entities
with operations in China in offshore transactions. However, most of these uses are subject to PRC regulations. See “Risk Factors—Risks Related to
Doing Business in China—PRC regulation of loans to and direct investment in PRC entities by offshore holding companies and governmental control of
currency conversion may delay or prevent us from using the proceeds of any financing outside China to make loans to or make additional capital
contributions to our PRC subsidiaries and VIEs, which could materially and adversely affect our liquidity and our ability to fund and expand our
business” and “Use of Proceeds.”

Operating activities

Net cash generated from operating activities in the three months ended March 31, 2020 was US$6.7 million. The difference between net cash
generated from operating activities and net income of US$0.2 million in the same period was primarily due to (i) the decrease of US$4.8 million of
accounts receivable, and (ii) the increase of US$2.1 million of accrued expenses, accounts payable and other liabilities. The accrued expenses, accounts
payable and other liabilities mainly include accounts payable to suppliers, and accrued bonus and staff costs. Such difference is partially offset by the
increase of US$3.3 million of prepayments and other current assets, which mainly include deferred offering costs, deposits, export tax receivable and
prepayment to suppliers.

Net cash generated from operating activities in 2019 was US$5.8 million. The difference between net cash generated from operating activities and
net income of US$5.2 million in the same period was primarily due to (i) the increase of US$6.3 million of accrued expenses, accounts payable and
other liabilities, (ii) the US$3.0 million of depreciation of property and equipment, and (iii) the decrease of US$2.6 million of prepayments, receivables
and other assets. The accrued expenses, accounts payable and other liabilities mainly include accounts payable to suppliers, and accrued bonus and staff
costs. Such difference is partially offset by (i) the increase of US$9.3 million of accounts receivables, (ii) the decrease of US$1.9 million of amounts due
to related parties and (iii) the decrease of US$2.0 million of contract liabilities representing cash collected upfront from the customers for purchase of
our services and products.

Net cash used in operating activities in 2018 was US$19.5 million. The difference between net cash used in operating activities and net loss of
US$26.6 million in the same year was primarily due to (i) the increase of US$3.6 million of accrued expenses, accounts payable and other liabilities,
(ii) the US$5.2 million of depreciation of property and equipment, and (iii) the share-based compensation of US$2.3 million. Such difference is partially
offset by the increase of US$7.8 million of inventories, the increase of US$3.1 million of accounts receivables and the increase of US$2.3 million of
prepayments and other current assets, which mainly include prepayment to suppliers, deposits to sales counters and export tax receivable.
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Net cash used in operating activities in 2017 was US$7.2 million. The difference between net cash used in operating activities and net loss of
US$19.3 million in the same year was primarily due to (i) the increase of US$13.8 million of accrued expenses, accounts payable and other liabilities,
(ii) the share-based compensation of US$5.6 million, and (iii) US$5.7 million of depreciation of property and equipment. Such difference is partially
offset by the increase of US$8.0 million of accounts receivables, and the increase of US$3.8 million of inventories.

Investing activities

Net cash used in investing activities in the three months ended March 31, 2020 was US$1.0 million, primarily due to the purchase of property and
equipment of US$1.0 million.

Net cash used in investing activities in 2019 was US$3.3 million, primarily due to the purchase of property and equipment of US$2.8 million, and
cash paid for long-term investment of US$0.4 million in a licensed mobile virtual network operator primarily engaged in telecommunications related
business.

Net cash used in investing activities in 2018 was US$4.6 million, primarily due to purchase of property and equipment of US$4.5 million, which
was partially offset by proceeds from disposal of property and equipment of US$1.0 million.

Net cash used in investing activities in 2017 was US$5.0 million, primarily due to purchase of property and equipment of US$6.7 million, which
was partially offset by proceeds from disposal of short-term investment of US$1.3 million.

Financing activities

Net cash used in financing activities in the three months ended March 31, 2020 was US$0.2 million, primarily due to the repayment of other
borrowing of US$0.6 million and repayments of bank borrowings of US$0.3 million, partially offset by proceeds from bank borrowings of US$0.6
million.

Net cash generated from financing activities in 2019 was US$1.5 million, primarily due to proceeds from bank borrowings of US$9.0 million,
which was partially offset by repayment of bank borrowings of US$5.2 million and repayment of other borrowings of US$2.2 million.

Net cash generated from financing activities in 2018 was US$4.4 million, primarily due to proceeds from bank borrowings of US$6.1 million and
cash received from long-term borrowing of US$4.4 million, which was partially offset by repayments of bank borrowings of US$5.8 million.

Net cash generated from financing activities in 2017 was US$59.4 million, primarily due to proceeds from issuance of convertible bonds of
US$70.0 million and proceeds from bank borrowings of US$6.5 million, which was partially offset by repurchase of series A-1 ordinary shares of
US$8.3 million, and repayments of bank borrowings of US$8.2 million.

Capital expenditures

Our capital expenditures are primarily incurred for purchases of intangible assets, property and equipment. Our capital expenditures were
US$6.7 million, US$5.1 million and US$2.8 million in 2017, 2018 and 2019, respectively. The decrease in capital expenditure is primarily due to the
accumulation of Roamingman devices to support efficient business operation. The capital expenditure increased from US$0.3 million in the three
months ended March 31, 2019 to US$1.0 million in the same period in 2020, mainly due to the increase of portable Wi-Fi devices for Roamingman
business. We intend to fund our future capital expenditures with our existing cash balance and proceeds from this offering. We will continue to make
capital expenditures to meet the expected growth of our business.
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Contractual obligations

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

Payment due by December 31,

2023 and
Total 2020 2021 2022 thereafter
(USS$ in thousands)

Operating lease obligations(1) 3,208 1,795 865 548 —
Purchase obligations for purchase of data 3,028 2,310 718 — —
Short term borrowings 6,410 5,893 517 — —
Interest on borrowings 140 139 1 — —
Total 12,786 10,137 2,101 548 —

Note: (1) Operating lease obligations consist of the obligations under non-cancellable operating lease agreements covering various facilities.

Other than as shown above, we did not have any significant capital and other commitments, long-term obligations or guarantees as of
December 31, 2019.

Off-Balance Sheet Commitments and Arrangements

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

Critical Accounting Policies

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

The following descriptions of critical accounting policies, judgments and estimates should be read in conjunction with our consolidated financial
statements and other disclosures included in this prospectus. The selection of critical accounting policies, the judgments and other uncertainties affecting
application of those policies and the sensitivity of reported results to changes in conditions and assumptions are factors that should be considered when
reviewing our financial statements. We believe the following accounting policies involve the most significant judgments and estimates used in the
preparation of our financial statements.

Basis of Consolidation

A subsidiary is an entity in which (i) we directly or indirectly control more than 50% of the voting power; or (ii) we have the power to appoint or
remove the majority of the members of the board of directors or to cast a majority of votes at the meeting of the board of directors or to govern the
financial and operating policies of the investee pursuant to a statute or under an agreement among the shareholders or equity holders. A VIE is required
to be consolidated by the primary beneficiary of the entity if the equity holders in the entity do not have the characteristics of a controlling financial
interest or do not have sufficient equity at risk for the entity to finance its activities without additional subordinated financial support from other parties.
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All transactions and balances among us, our subsidiaries, the VIEs and their subsidiaries have been eliminated upon consolidation.

Revenue recognition

Revenue is principally generated by the provision of data connectivity services, the sales of terminals and sales of data related products. Revenue
represents the fair value of the consideration received or receivable for the sales of goods and the provision of services in the ordinary course of our
business activities and is recorded net of value-added tax, or VAT. We recognize revenue in accordance with ASC 606 “Revenue from Contracts with
Customers” for all years presented with full retrospective method.

We conduct our business through various contractual arrangements, including:

(1) Data connectivity services

We generate international data connectivity services revenues from (i) data service fees from the use of portable Wi-Fi services under
Roamingman brand, (ii) data service fees generated from sales of data connectivity services to business partners, and (iii) retail sales of data connectivity
services.

We also generate local data connectivity services revenues from (i) data service fees generated from sales of data connectivity services to business
partners and (ii) retail sales of data connectivity services.

For data connectivity services from the use of portable Wi-Fi terminals, we determine that the arrangement involves the leasing of portable Wi-Fi
terminals with data connectivity services embedded. We determine that we are the lessor in the arrangement which contains an equipment lease
component and a service non-lease component. We further determine that lease component is an operating lease under ASC 840, and that the operating
lease component and service component are delivered over the same time and pattern. Therefore, the lease income and service income are recognized as
data connectivity services revenue evenly over the service period.

We evaluate and determine that we are the principal. For data connectivity services from the use of portable Wi-Fi terminals and retail sales of
data connectivity services, we view users as our customers. For data connectivity services generated from sales of data connectivity services to
enterprises customers, we view enterprise customers as our customers. We report data connectivity services revenues on gross basis. Accordingly, the
amounts paid for data connectivity services by customers are recorded as revenues and the related commission fees paid to our agents (mainly travel
agents and other online distributors) are recorded as cost of revenues. Where we are the principal, we control the data before the data connectivity
service is provided to customers. Such control is evidenced by the inventory risk borne by us and our ability to direct the use of data, and is further
supported by our responsibility to customers and discretion in establishing pricing.

Data connectivity services offered to customers typically provide unlimited data usage during a fixed period of time (“contract period”), where
revenue is recognized ratably on a straight-line basis over the contract period. We do not have further performance obligations to the customers after the
contract period. We also offer data connectivity services where users are charged service fee based on actual data usage, where revenue is recognized as
the services are provided to customers.

In providing data connectivity services to our customers, we procure SIM cards and data plans from various suppliers. Those SIM cards are
activated and hosted on our cloud SIM platform. Our cloud SIM platform manages terminal information and customer accounts and intelligently
allocates the SIM cards and data plans and makes them available to customers who purchase our data connectivity services. Accordingly, we take
inventory risk and obtains control of the SIM cards and data plans procured and direct the use of the data on its cloud SIM platform depending on
customers’ demand. We account for the SIM cards and data plans procured as costs of revenue as data is being made available and consumed on its
cloud SIM platform.
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As our data connectivity services are provided without right of return and we do not provide any other credit and incentive to our customers,
therefore, the provision of data connectivity services does not involve variable consideration.

(ii) Sales of terminals and data related products

We generate revenues from selling tangible products, including GlocalMe portable Wi-Fi terminals, GlocalMe World Phone series and smartphone
with GMI implemented, IoT models, as well as SIM cards, to enterprise and retail customers and business partners. Sales of terminals and data related
products are recognized when control of promised goods is transferred to the customers, which generally occurs upon the acceptance of the goods by the
customers.

For sales of Wi-Fi terminals, one gigabyte of free data connectivity service is normally included as a bundle package for the first time purchase of
the terminals. There are two separate performance obligations in such bundle sales as the Wi-Fi terminals is a distinct good while the data connectivity
service is a distinct service. We allocate the transaction price to each distinct performance obligation based on their relative standalone selling prices. We
then recognize revenue for each of the distinct performance obligations identified in accordance with the applicable revenue recognition method relevant
for that obligation. For revenue related to the Wi-Fi terminals, revenue is recognized when the control of the Wi-Fi terminals is transferred. For revenue
related to the data connectivity service, revenue is recognized ratably on a straight line basis over the contract period.

(iii) Paas$ or Saas services

PaaS or SaaS mainly consist of fees generated from providing cloud SIM platform as a service to business partners and other ancillary platform
services. We provide our cloud SIM platform as a service to business partners enabling them to manage their data resources. Business partners using the
platform are charged service fees for the use of the cloud SIM platform services. We have continuous obligation to ensure the performance of the
platform over the service period. Revenue is recognized ratably over the contract period as business partners simultaneously consume and receive
benefits from the service.

(iv) Contract balance

Contract liabilities represent the cash collected upfront from the customers for purchase of data connectivity services or purchase of Wi-Fi
terminals, while the underlying data connectivity services have not yet been rendered or the Wi-Fi terminals have not been delivered to the customers by
us, which is included in the presentation of contract liabilities.

Due to the generally short-term duration of the relevant contracts, all performance obligations are satisfied within one year. Where transaction
prices for data connectivity services and Wi-Fi terminals are received upfront from the customers, such receipts are recorded as contract liabilities and
recognized as revenues over the contract period. For the years ended December 31, 2017, 2018 and 2019 and the three months ended March 31, 2020,
revenue amounting to approximately US$2.9 million, US$2.5 million, US$3.9 million and US$1.9 million were included in the contract liabilities
balance at the beginning of the respective period.

Income taxes

We account for income taxes using the liability method, under which deferred income taxes are recognized for future tax consequences
attributable to differences between the financial statement carrying amounts of existing assets and liabilities and their respective tax bases. Deferred tax
assets and liabilities are measured using enacted tax rates expected to apply to taxable income in the years in which those temporary differences are
expected to be recovered or settled. The effect on deferred taxes of a change in tax rates is recognized as income or expense in the period that includes
the enactment date. Valuation allowance is provided on deferred tax assets to the extent that it is more likely than not that the asset will not be realizable
in the foreseeable future.
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Deferred taxes are also recognized on the undistributed earnings of subsidiaries, which are presumed to be transferred to the parent company and
are subject to withholding taxes, unless there is sufficient evidence to show that the subsidiary has invested or will invest the undistributed earnings
indefinitely or that the earnings will be remitted in a tax-free liquidation.

We adopt ASC 740 “income taxes” which prescribes a more likely than not threshold for financial statement recognition and measurement of a tax
position taken or expected to be taken in a tax return. It also provides guidance on derecognition of income tax assets and liabilities, classification of
current and deferred income tax assets and liabilities, accounting for interest and penalties associated with tax positions, accounting for income taxes in
interim periods and income tax disclosures.

Share-based compensation and fair value of ordinary shares

Share-based compensation expenses arise from share based awards, mainly including Restricted Shares held by certain senior management
(namely, Mr. Chaohui Chen, Mr. Zhiping Peng and Mr. Wen Gao) and share options awarded to employees in accordance with ASC 718 Stock
Compensation. We follow ASC 718 to determine whether share option or restricted shares should be classified and accounted for as a liability award or
equity award. All grants of share-based awards to employees and directors classified as equity awards are recognized in the financial statements based
on their grant date fair values which are calculated using an option pricing model. We classify the share-based awards granted to employees as equity
award, and have elected to recognize compensation expense over the requisite service period for each separately-vesting tranche, i.e. the graded vesting
attribution method.

We entered into a share restriction agreement with certain senior management and their respective wholly owned companies, which directly hold
our equity interest. Pursuant to the share restriction agreement, all of our ordinary shares, or Restricted Shares, held by certain senior management shall
be subject to vesting conditions until the Restricted Shares become vested. The Restricted Shares were classified as equity awards under ASC 718 and
are accounted for as share-based compensation based on the grant date fair value over the vesting period using graded vesting attribution method.

For share options awarded to employees, we apply the binominal option pricing model in determining the fair value of options granted under ASC
718. We have elected to account for forfeitures when they occur.

On each measurement date, we review internal and external sources of information to assist in the estimation of various attributes to determine the
fair value of the share-based awards we granted, including the fair value of the underlying shares, expected life and expected volatility. We are required
to consider many factors and makes certain assumptions during this assessment. If any of the assumptions used to determine the fair value of the share-
based awards change significantly in the future, share-based compensation expense may differ materially.

In determining the grant date fair value of our ordinary shares for purposes of (i) assessing whether there is a beneficial conversion feature in
connection with our convertible bond issued in April 2017 and (ii) determining share-based compensation expenses in connection with share options
granted under the 2018 Stock Option Scheme, we, with the assistance of an independent external valuer, evaluated the use of income approach /
discounted cash flow, or DCF method.

DCF method of the income approach involves applying appropriate weighted average cost of capital, or WACC, to discount the future cash flows
forecast, based on our best estimates as of the valuation date, to present value. The WACC was determined based on a consideration of the factors
including risk-free rate, comparative industry risk, equity risk premium, company size and non-systematic risk factors.

In deriving the equity value of each class of shares, we applied the option pricing method, which treats different classes of shares as call options
on the total equity value, with exercise prices based on the liquidation
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preference or redemption amount of the relevant classes of shares. Under this method, the ordinary share has value only if the fund available for
distribution to shareholders exceeds the value of liquidation preference or redemption amounts at the time of a liquidity event, assuming the enterprise
has funds available to pay for liquidation preference or redemption. Given the nature of the different classes of shares, the modelling of different classes
of capital as call options on company’s enterprise value is analyzed and the values of different classes of shares were derived accordingly.

We also applied a discount for lack of marketability, which assumed that the put option is struck at the average price of the stock before the
privately held shares can be sold, the cost of the put option was considered as a basis to determine such discount for lack of marketability.

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

We have therefore estimated, with assistance from an independent external valuer, the fair value of our ordinary shares at certain dates for the
periods presented to determine the fair value of our ordinary shares as of the issuance date of our convertible notes and the grant date of share-based
compensation awards related to share options under the 2018 Stock Option Scheme as one of the inputs into determining the fair value of the awards as
of the grant date.

Fair value per Discount for
Ordinary Lack of Discount
Date of Grant Share Marketability Rate Type of Valuation
April 21, 2017 Us$ 1.99 25.00% 18.35% Contemporaneous
December 31, 2018 US$ 3.64 13.63% 18.13% Contemporaneous
August 12, 2019 Us$ 3.48 12.31% 16.22% Contemporaneous

The determined fair value of our ordinary shares increased from US$1.99 per share as of April 21, 2017 to US$3.64 per share as of December 31,
2018. We believe the increase in the fair value of our ordinary shares was primarily attributable to the following factors:

. Our revenues grew significantly from US$85.8 million in 2017 to US$126.4 million in 2018, representing a 47.2% annual growth rate;

. As we progressed towards an initial public offering, the lead time to an expected liquidity event decreased, resulting in a decrease of
discount for lack of marketability from 25.00% as of April 21, 2017 to 13.63% as of December 31, 2018;

. As a result of milestone events described above and the growth of our business, the discount rate decreased from 18.35% as of April 21,
2017 to 18.13% as of December 31, 2018; and

. We adjusted our financial forecast to reflect the anticipated higher revenue growth rate and improved financial performance in the future
due to the abovementioned developments.

In April 2020, we granted 4,963,017 share options to our employees under the 2018 Plan, with a weighted average exercise price of US$0.55. The
commencement date of exercise is 6 months after the completion of this offering. A total of 13,867,664 options will be exercisable at the
commencement date of exercise. The total fair value of the options issued in April 2020 is US$6.9 million, which is calculated using the binomial option
pricing model based on an estimated underlying fair value of ordinary shares of US$1.93 per share, being the midpoint of the estimated range of the
initial public offering price. The total compensation expense from all issued options that will be recognized up to the commencement date of exercise is
US$49.4 million, of which US$34.3 million will be recognized upon the completion of the initial public offering.
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Internal Control Over Financial Reporting

Prior to this offering, we have been a private company with limited accounting personnel and other resources with which we address our internal
control over financial reporting. In connection with the audits of our consolidated financial statements as of and for the years ended December 31, 2017,
2018 and 2019, we and our independent registered public accounting firm identified two material weaknesses in our internal control over financial
reporting. As defined in the standards established by the U.S. Public Company Accounting Oversight Board, a “material weakness” is a deficiency, or
combination of deficiencies, in internal control over financial reporting, such that there is a reasonable possibility that a material misstatement of the
annual or interim financial statements will not be prevented or detected on a timely basis.

The material weaknesses that have been identified relate to our (i) lack of sufficient resources regarding financial reporting and accounting
personnel in the application of U.S. GAAP and the reporting requirements set forth by the SEC, and (ii) lack of comprehensive U.S. GAAP accounting
policies and financial reporting procedures. The material weaknesses, if not timely remedied, may lead to significant misstatements in our consolidated
financial statements in the future.

To remedy identified material weaknesses, we have implemented, and plan to continue to implement, several measures, including, among others:

. hiring additional competent and qualified accounting and reporting personnel with appropriate knowledge and experience of U.S. GAAP
and SEC financial reporting requirements;

. establishing an ongoing program to provide sufficient and additional appropriate training to our accounting staff, especially trainings
related to U.S. GAAP and SEC financial reporting requirements; and

. formulating internal accounting and internal control guidance on U.S. GAAP and SEC financial reporting requirements.

However, we cannot assure you that all these measures will be sufficient to remediate our material weaknesses in a timely manner, or at all. See
“Risk Factors—Risks Related to Our Business and Industry—In connection with the audits of our consolidated financial statements included in this
prospectus, we and our independent registered public accounting firm identified two material weaknesses in our internal control over financial reporting.
If we fail to develop and maintain an effective system of internal control over financial reporting, we may be unable to accurately report our financial
results or prevent fraud.”

As a company with less than US$1.07 billion in revenue for fiscal year of 2019, we qualify as an “emerging growth company” pursuant to the
JOBS Act. An emerging growth company may take advantage of specified reduced reporting and other requirements that are otherwise applicable
generally to public companies. These provisions include exemption from the auditor attestation requirement under Section 404 of the Sarbanes-Oxley
Act of 2002 in the assessment of the emerging growth company’s internal control over financial reporting.

Quantitative and Qualitative Disclosures about Market Risk

Foreign exchange risk

We transact business globally in multiple currencies. Our international revenue, as well as costs and expenses denominated in foreign currencies,
expose us to the risk of fluctuations in foreign currency exchange rates against the U.S. dollar. We have foreign currency risks related to our revenue and
operating expenses denominated in currencies other than the U.S. dollar, including Renminbi, the Hong Kong dollar, and Japanese Yen. Accordingly,
changes in exchange rates in the future may negatively affect our future revenue and other operating results as expressed in U.S. dollars. Our foreign
currency risk is partially mitigated as our revenue recognized in currencies other than the U.S. dollar is diversified across geographic regions and we
incur expenses
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in the same currencies in these regions. We have not used any derivative financial instruments to hedge exposure to such risk.

In addition, our foreign exchange risk is further mitigated since Hong Kong dollars are pegged against U.S. dollars. To the extent we need to
convert U.S. dollars into Hong Kong dollars for our operations, appreciation of Hong Kong dollar against the U.S. dollar would reduce the amount in
Hong Kong dollars we receive from the conversion. Conversely, if we decide to convert Hong Kong dollars into U.S. dollars for the purpose of making
payments for servicing our outstanding debt, or for other business purposes, appreciation of the U.S. dollar against the Hong Kong dollar would reduce
the U.S. dollar amounts available to us.

The value of U.S. dollar against Renminbi may fluctuate and is affected by, among other things, changes in political and economic conditions and
the foreign exchange policy adopted by the PRC government. The Renminbi is not freely convertible into foreign currencies. Remittances of foreign
currencies into the PRC or remittances of Renminbi out of the PRC as well as exchange between Renminbi and foreign currencies require approval by
foreign exchange administrative authorities and certain supporting documentation. The State Administration for Foreign Exchange, under the authority
of the People’s Bank of China, controls the conversion of Renminbi into other currencies. To the extent that we need to convert U.S. dollars into
Renminbi for our operations, appreciation of Renminbi against the U.S. dollar would reduce the Renminbi amount we receive from the conversion.
Conversely, if we decide to convert Renminbi into U.S. dollars for the purpose of making payments for dividends on our ordinary shares or ADSs,
servicing our outstanding debt, or for other business purposes, appreciation of the U.S. dollar against the Renminbi would reduce the U.S. dollar
amounts available to us.

Interest rate risk

Our exposure to interest rate risk primarily relates to the interest income generated by excess cash, which is mostly held in interest-bearing bank
deposits. Interest-earning instruments carry a degree of interest rate risk. We have not been exposed to material risks due to changes in interest rates, and
we have not used any derivative financial instruments to manage our interest risk exposure.

After completion of this offering, we may invest the net proceeds we receive from the offering in interest-earning instruments. Investments in both
fixed rate and floating rate interest earning instruments carry a degree of interest rate risk. Fixed rate securities may have their fair market value
adversely impacted due to a rise in interest rates, while floating rate securities may produce less income than expected if interest rates fall.

Recently Issued Accounting Pronouncements

A list of recently issued accounting pronouncements that are relevant to us is included in note 3 to our consolidated financial statements included
elsewhere in this prospectus.
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INDUSTRY

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. The information presented in this section have
been derived from an industry report commissioned by us and prepared by Frost & Sullivan, an independent research firm, to provide information
regarding our industry and our market position in China and globally. We refer to this report as the “Frost & Sullivan Report.”

Our Market Opportunity

Increasing adoption of mobile data services globally

We believe that mobile data traffic has become of utility-like importance for economies and society today. Adoption of mobile technologies has
increased significantly across industries and daily life situations in addition to simple internet browsing and basic communications. Key areas include
but not limited to shopping (e-commerce), healthcare (mobile examination and assessment), entertainment (digital content streaming), home
applications (connected-home), education (integrated and interactive education content), manufacturing (smart machinery) and more. As a result, mobile
data usage per user globally experienced tremendous growth, increasing from 0.6 GB/month in 2014 to 3.9 GB/month in 2018, representing a CAGR of
59.7%, which is estimated to grow further at a CAGR of 37.3% to 19.0 GB/month in 2023, according to Frost & Sullivan. In addition, as a result of
enhanced telecommunication infrastructure and networks, as well as digitization, data demand from the machine-to-machine, or M2M, IoT industry also
reached 4.1 exabytes in 2018, recording a CAGR of 78.9% since 2014, and Frost & Sullivan estimated that it would grow further at a CAGR of 46.6%
to 27.8 exabytes by 2023. The total number of M2M IoT devices connected also increased from 245 million in 2014 to 750 million in 2018, representing
a CAGR of 32.3%, and expected to grow further at a CAGR of 8.4% to 1,122 million in 2023. This massive increase of connected devices globally will
require new connectivity solutions for users, hardware vendors and carriers as traditional SIM model will gradually become increasingly less practical.
With our bold mission supported by our innovative cloud SIM technology and architecture, we believe we are able to capitalize on this massive industry
opportunity.

Global monthly mobile data usage per user, 2014-2023E
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Note: The usage include both local and international roaming data.
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Global data demand from M2M IoT Industry, 2014-2023E
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The mobile data connectivity service industry is a large and stable growing industry globally. It consists primarily of international mobile data
connectivity services and local mobile data connectivity services used by mobile data users and M2M IoT devices. According to Frost & Sullivan, the
total revenue generated from the global mobile data connectivity service industry by mobile data users increased from US$549 billion in 2014 to
US$854 billion in 2018, representing a CAGR of 11.7%, which is estimated to grow further at a CAGR of 7.2% to US$1,210 billion in 2023. This
includes the local data connectivity market, the international roaming market as well as the global M2M IoT market.
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The respective market size and growth rate are shown in the diagram below.

Local mobile data connectivity, international data roaming, M2M IoT market size, 2014-2023E
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Source: Frost & Sullivan Report
Notes: (1) Local mobile data connectivity services refers to mobile data connectivity services provided by local service providers, such as mobile network operators, or MNOs, or
other mobile data connectivity service providers to local mobile data users within a designated local geographical coverage area.
(2) International data roaming refers to mobile data connectivity services provided to mobile data users when they travel outside of their local network coverage area.
Includes services provided by OTT MVNOs through technologies such as cloud SIM.
(3) IoTis a system of interrelated computing devices, mechanical and digital machines or objects with the ability to transfer data over the internet without requiring
human-to-human or human-to-computer interaction.

Key drivers in increasing adoption of mobile data services globally include the following:

. Massive build-out of 3G and 4G telecommunication infrastructure globally: the build-out of 3G and 4G mobile communication
infrastructure has been a key driver for the ubiquitous adoption of mobile data connectivity services, with the global penetration rate of 3G
and 4G increasing from 75% and 36% in 2014 to 89% and 73% in 2018, respectively.

. Increasingly affordable smartphones and smart-devices: The number of smartphone brands has increased from 47 to 305 between 2008
and 2018, and as of December 31, 2018, more than 77% of shipments from these brands are targeting the mid to low-end smartphone
segment, which lead to the adoption of smartphones across the globe, according to Frost & Sullivan. The increasing competition and
fragmentation in the mid to low-end smartphone segment has driven smartphone companies to improve the functionality of their products.
As a result, penetration rate of smartphones globally has increased from 34.6% in 2014 to 52.2% in 2018, with some of the key developing
countries, such as China, Indonesia and Philippines increasing by 55%, 19% and 22%, respectively during the same time period, reaching
67%, 26% and 32%, respectively. In addition to smartphones, the increasing adoption of other forms of smart or IoT devices further
stimulates the adoption of and demand for mobile data services.

. Increased adoption of high bandwidth data applications: The advancement in mobile data transmission technologies and availability of
smartphones have also enabled the proliferation of more bandwidth-
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intensive applications such as streaming of entertainment content and mobile online gaming, further increasing the adoption of mobile data
services.

. Increasingly affordable mobile data plans: Increased transmission bandwidths have driven average global mobile data prices to decrease
from US$16.7/GB in 2014 to US$ 3.5/GB in 2018, representing a CAGR of (32.3%). Increasingly affordable data combined with a wide
array of applications has resulted in increased mobile data traffic consumed per user for mobile data applications.

Global mobile data pricing trend, 2014-2023E
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Massive Total Addressable Market (TAM) lies across all uCloudlink business models

uCloudlink 1.0 — Sharing between countries to provide mobile data connectivity services to global travelers

Increasing disposable income, accelerated globalization, and the proliferation of new business models in the travel industry such as online travel
agencies and online home sharing platforms have contributed to an increasing number of global outbound travels, with total numbers of annual
outbound trips increasing from 1.33 billion in 2014 to 1.68 billion in 2018, representing a CAGR of 5.9%, and that is expected to grow at a CAGR of

6.5% to 2.30 billion in 2023.

Global outbound travels, 2014-2023E

a5

Ba Teavelulyen 91513-?'-"1?"5 CAGR 6.
2014-201% CAGR 5.9% 117 1,30
H__r————rH Loa 2,04 -
168 &0 .
1.33 1.40 1.48 1.57 !
004 2015 016 07 2008 19E 200E 2AE 2022E 2023E

122



Table of Contents

Growth rates (2018-2023E CAGRs) of outbound trips by key markets
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With the increasing adoption in mobile data usage across businesses and daily life especially in the upcoming 5G era and the increasing time
travelers spend abroad, the importance for travelers to stay connected globally will increase. As a result, the number of global outbound travels where
travelers were using mobile data connectivity services increased from 212 million in 2014 to 333 million in 2018, representing a CAGR of 12.0% and is
expected to grow at a CAGR of 12.4%, to 596 million in 2023.

Number of travels with international data roaming activated, 2014-2023E, line chart of top: % activation rate, 2014-2023E
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Note: Number of travels with international roaming activated is calculated by multiplying number of international travels per year.

MNOs are providing global mobile data connectivity services to address increasing needs by global travelers. International roaming rates have
come down, but remain significantly more expensive than local rates, which ranged across 2.7-31.6 times across some of our key target markets
according to Frost & Sullivan. This has led to a high proportion of outbound travels with mobile data connectivity services deactivated remaining at
80.2% of total number of travels, as of 2018. As mobile data connectivity technologies continue to develop to reduce the roaming rates, the demand for
mobile data connectivity services from outbound travelers will continue to rise, creating a massive market for alternative providers of international data
connectivity solutions.

The table below shows a pricing comparison between local data and international roaming data in selected representative global wireless markets,
including developed high average revenue per user, or ARPU, countries
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such as the U.S., the U.K. and Japan, and developing countries with lower ARPU but a high population such as China, Indonesia and the Philippines,
which we view as some of our key target markets.

US$/GB US UK China Japan Philippines Indonesia
Local Data 10.7 5.0 1.6 8.3 4.0 1.2
International Roaming Data 28.6 36.0 37.7 34.0 31.3 37.9
Difference (times) 2.7 7.2 23.6 4.1 7.8 31.6

Note: Local and international roaming rates are calculated based on representative MNOs’ data plans in 2018

Source: Frost & Sullivan Report

uCloudlink 2.0—Sharing between carriers to serve local mobile data users

The size of the local mobile data connectivity services is massive, with revenue from local data connectivity services increasing from
US$526 billion in 2014 to US$820 billion in 2018, representing a CAGR of 11.8%, and approximately 33 times the size of the international roaming
market. It is expected to grow further at a CAGR of 7.0% to US$1,149 billion in 2023. In addition, the M2M IoT market could be another major driver
for the local data usage as we approach the 5G era, where the application of mobile technologies will be further amplified. However, similar to the rate
discrepancy in the international roaming context, the significant difference in price per GB across different local data packages and local MNOs opens
up a massive opportunity for alternative providers of local data. In some of our key target markets, the price per GB difference between different data
plans can be more than nine times, and the price per GB difference between Tier 1 and Tier 2 MNOs can be more than 60% as shown in the comparisons
below.

The table below shows a pricing comparison between different local data plans on average in some of our key target markets.

US$/GB UsS UK China Japan Philippines Indonesia
0-5GB 23.3 13.1 3.4 17.5 6.8 1.5
5GB-20GB 5.1 3.1 1.3 10.0 3.2 0.8
20GB+ 3.9 1.4 1.0 3.1 1.8 0.5

Note: Average data plan across selected MNOs in May 2019.

The table below shows a pricing comparison between Tier 1 and Tier 2 MNOs in some of our key target markets.

US$/GB, except % _Us UK China Japan Philippines Indonesia
Tier 1 12.4 5.5 1.8 10.6 4.2 1.3
Tier 2 9.1 3.8 1.1 8.2 3.9 1.0
% Difference 36% 45% 64% 29% 8% 30%

Source: Frost & Sullivan Report

Notes: Data traffic pricing of Tier 1 and Tier 2 are based on the average data plan in 2018. Tier 1 MNOs refer to the MNOs with the largest numbers of subscribers in each country, unless
the subscriber market share difference is less than 5%. Price of Tier 2 MNOs is calculated based on the average pricing of the following two key players in each country.

Differences in network quality across different MNOs within the home market remain a pain-point for mobile data users. As a result, MNOs are
constantly making significant investments to improve their network quality to minimize customer churn. Given Tier 1 MNOs typically have the
financial strength to improve coverage of their mobile networks also to areas that may not be as economically attractive, population coverage ratios are
typically higher than those of Tier 2 MNOs, with the coverage ratio difference in some of our key

124



Table of Contents

target markets being as high as 8.3%. However, this incremental improvement in coverage rate is at the cost of significant capex incurred as compared to
Tier 2 MNOs, as shown in the table below. Similarly, depending on the market share of an operator, the depth of the network, available spectrum and
employed mobile technologies, the difference in utilization rates of networks across mobile operators can be as high as 30% within the same market.

Sharing between MNOs will allow them to increase their network utilization rate and simultaneously lower the network capex requirements,
thereby increasing efficiencies in operations and capital deployment. Below is a network population coverage and network utilization comparison

between different MNOs in some of our key target markets.

Network population coverage(1) comparison between Tier 1 and Tier 2 MNOs:

% US UK China Japan Philippines Indonesia

Tier 1 98.6%  98.5% 100% 100% 90.3% 85.0%
Tier 2 94.8% 97.0% 94.0% 99.0% 82.0% 80.5%
% Difference 3.8% 1.5% 6.0% 1.0% 8.3% 4.5%

Note: (1) Defined as the percentage of total population covered by the respective mobile network.

Capex Comparison between Tier 1 and Tier 2 MNOs in some of our key target markets

In US$Bn Us UK China Japan Philippines Indonesia
Tier 1 10.0 0.80 12.3 5.7 0.58 0.84
Tier 2 7.6 0.63 5.0 4.0 0.49 0.47
% Difference 32% 27% 146% 43% 18% 79%

Notes:  Capex of Tier 1 and Tier 2 based on the average capex of 2013-2017. Tier 1 MNOs refer to the MNOs with the largest number of subscribers in each country, unless the subscriber
market share difference is less than 5%. Capex of the Tier 2 MNOs is calculated based on the average of the following two key players in each country.

Network utilization of MNOs in some global key markets, as of 2017(1):

Source: Frost & Sullivan Report
Notes: (1) Defined as the average capacity utilization rate during busy hours in the 5% of most loaded sectors in the network
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uCloudlink 3.0 — Sharing between all mobile data users

We plan to further expand our TAM by addressing the unmet needs of mobile data users by enabling user-based data traffic sharing under our 3.0
sharing model in the near future, where mobile data users may freely share and trade data traffic from their underutilized data packages via our mobile
data traffic marketplace.

We have seen user-based sharing models across many other industries with significant value creation. According to Frost & Sullivan, five major
sharing economy sectors including on-demand staffing, media streaming, shared mobility, hospitality, peer-to-peer and crowd-based funding had a
combined market size of US$14 billion in 2014 and are expected to grow to US$258 billion by 2023, representing a CAGR of 38.2%. Meanwhile, the
combined market size of the respective traditional operating models corresponding to those five sectors is expected to grow from US$240 billion to
US$258 billion across the same time period, representing a CAGR of 0.8%. Various sharing economy models create new market opportunities and
provide additional optionality to consumers, who are becoming more technology savvy, cautious about efficient use of resources, with a higher degree of
customization and personal interaction needs, as well as change in live-style as a result of globalization. A mature user-based sharing model is still
absent from the telecommunication space and we believe there are great potential for this to be developed in the future.

The diagram below shows the comparison between the market sizes of the five major sharing economy models against their traditional operating
models, including on-demand staffing, media streaming, shared mobility, hospitality, peer-to-peer and crowd-based funding:
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Source: Frost & Sullivan Report

In the global mobile data connectivity service industry, the underutilization of assets is twofold. On the one hand, the physical networks owned
and operated by MNO’s often are underutilized, leading to a sub-optimal return on invested capital for MNOs. On the other hand, given there is limited
sharing of data traffic allowances amongst users, the mobile data utilization rate can be as low as 42.5%. Sharing these unused data traffic allowances
through new business models such as uCloudlink’s 3.0 sharing model can result in significant resource utilization benefits for both mobile data users and
MNOs.

Utilization rate of data plans across key markets:

UsS UK China Japan Philippines Indonesia
67.5% 42.5% 69.3% 75.3% 80.2% 59.2%

Source: Frost & Sullivan Report

In summary, we estimated our total addressable market, or TAM, to be US$23.3 billion in 2018, consisting of the international data roaming
market. As we have started to offer local data connectivity services such as
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GlocalMe Inside under the sharing model 2.0, we will be able to tap into the massive local data connectivity services market, which is expected to grow
to US$1,210 billion by 2023.

US$1,210 billion

2023E Global Mobile Data Connectivity Services Revenue

US$34.8 billion
2023E International Roaming Revenue
US$23.3 billion

2018 International Roaming Revenue

Source: Frost & Sullivan Report

Overview of the Global Mobile Data Connectivity Industry and Key Trends

Major mobile data connectivity service providers
Most mobile data connectivity service providers fall under one of three categories:

. Mobile Network Operator (MNO): providers of wireless communication services that own or control all the elements necessary to deliver
services to mobile data users including the radio spectrum allocation, physical wireless network infrastructure, back-haul network
infrastructure, and billing and customer services. They typically provide both wholesale and retail offerings to individual consumers and
businesses.

. Mobile Virtual Network Operator (MVNO): mobile operators that usually do not have their own network infrastructure. Instead, MVNOs
have commercial arrangements with MNOs to rent out capacity on the MNOs’ network to serve their own customers. MVNOs typically
offer wireless communication services under their own brands and distribute their SIM cards through online or physical retail channels to
their end customers.

. Over The Top Mobile Virtual Network Operator (OTT MVNO): typically eSIM or soft SIM technology-based mobile data connectivity
service providers that aggregate network capacity from multiple MNOs and MVNOs to redistribute that capacity through customized retail
offerings under their own brands.

Our cloud SIM technology: We do not own or control any telecommunication infrastructure like MNOs, nor are we dependent on the network of a
limited number of MNOs like the MVNOs. We host a pool of SIM cards in the cloud and enable mobile data users to consume mobile data traffic, and
potentially enable mobile data users and data providers to share their data traffic through a simple buy-and-sell process via our mobile data traffic
marketplace. Our users are able to switch to any network available in the SIM card pool dynamically based on their respective global locations, which is
not typically available in services based on other OTT MVNO technologies. Our cloud SIM technology is also capable of supporting mobile data traffic
sharing among mobile data users and is compatible with other technologies offered by MNOs, MVNOs and OTT MVNOs to enable data traffic sharing
across all platforms.
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Importance of mobile data traffic sharing to increase in a 5G world with growing variety of applications

The importance of staying connected to and the applications of mobile technologies will be further amplified by the adoption of the 5G technology
in the coming years. 5G is expected to offer unprecedented bandwidth, low latency, fast mobility, and high capacity compared to previous technologies,
which will support a set of brand new applications on top of a better experience.

5G applications can be classified into three key categories:

. Enhanced mobile broadband: enhanced indoor and outdoor broadband will facilitate applications such as enterprise collaboration and
augmented and virtual reality. For example, given the data-intensive and interactive nature, high quality augmented and virtual reality
experiences set high requirements for network speed and latency, as well as storage and computing capabilities in the cloud, which can
only be satisfied by 5G.

. Ultra-reliable low latency communications: such as smart grids, remote patient monitoring or telehealth, industrial automation and
autonomous vehicle. For example, autonomous vehicle is one of the mission-critical applications, with extremely high requirements for
seamless coverage. The low network latency and fast mobility features of 5G are the key enablers of autonomous driving.

. Massive machine type communications: such as 10T, asset tracking, smart agriculture, smart cities, energy monitoring, smart homes,
remote monitoring. For example, the future development of smart cities will be wireless, cloud-based and analytically rich, all setting
higher requirements than current 4G networks can deliver.
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However, the rollout of 5G technology will place significantly higher requirements on mobile network capabilities compared to 4G. The diagram
below compares the network performance requirements of today’s 4G mobile network against 5G across eight different categories.
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Significant incremental capex will be required for implementation of 5G. When telecommunication technology advances from one generation to
another, for example from 3G to 4G or from 4G to 5G, there are significant incremental capex requirements related to spectrum and network equipment
and infrastructure. As the telecommunications industry is approaching the 5G era, there will be significant pressure of capex requirement on MNOs in
order to support the rollout of 5G network in the next 10 years. According to Frost & Sullivan, the capex requirement to support 5G technology in some
of the key countries, such as China and the United States is expected to be at 122% and 34% more than that under 4G, adding tremendous financial
burden on MNOs.

Below table showcase the difference between 4G and expected 5G investment in some of our key target markets:

(USS$ billion) China _Us_ Japan Korea
4G Investment 190 197 94 41
Expected 5G Investment 421 265 129 61
Increase in Investment under 5G vs. 4G 122% 34% 37% 51%

Source: Frost & Sullivan Report

In addition, in the context of international roaming, the traditional roaming arrangements will significantly negate the benefits of low latency and
high speed 5G could bring. With the network upgrading form 4G and 5G, MNOs will have to conduct cost renegotiations of bilateral international
roaming arrangements. Both points highlight the importance mobile data traffic sharing in the 5G era.

Growing importance of the sharing concept in the telecommunications industry
As the mobile communication service industry becomes more competitive globally, in order to cope with the additional capex burden that comes

with the technology advancement, carriers have has begun sharing telecommunication infrastructure and other network resources.

The largest shared telecommunication infrastructure to date is the passive telecommunication infrastructure, primarily in the telecommunications
tower market, where multiple MNOs co-locate their antenna equipment on a
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shared physical tower site. According to Frost & Sullivan, approximately 67.5% of all global telecommunication towers globally in 2018 were shared
between multiple MNOs. Tower sharing has gained recognition not just from the industry players but also support from the government in order to
increase the efficiency of network usage as well as provide an environment for more competitive pricing and continuous technology advancement to
happen. As a result, the telecommunication tower sharing industry has grown to become a multi-billion industry with the world’s 20 listed tower
companies adding to a market capitalization of US$202 billion business as of December 31, 2018. Sharing of passive infrastructure significantly lower
MNOs’ network capex requirement and improve MNOs’ time to market given this type of sharing typically involve massive infrastructure projects,
which consume a significant amount of time and capital to build, however it typically involve complex negotiations among MNOs.

In addition, MNOs will also share active infrastructure, for example, radio spectrum, radio access network (RAN) and more, that are typically
electronic infrastructure. It also extends to operational and administrative systems, such as billing system, customer service platform. As a result, this
type of sharing typically takes the partnerships between MNOs deeper, and involves more complex negotiations and more often seen by regulators as
potential anti-competition move in the past. It also incur additional operating expenses for the MNOs given they will need to pay leasing fees for the
active infrastructure shared by their MNOs partners.

Beyond sharing of passive and active telecommunication infrastructures, MNOs have started to open up their networks and services for sharing to
further improve utilization of network resources. Currently, key strategies include:

. MNOs Opening-up Network to MVNOs: MNOs monetize unused network resources through partnership with MVNOs. MVNOs will
typically target niche user segments where the MNOs have less success, and thereby act as a magnet, to indirectly increase the number of
customer on the MNOs’ network and create an additional revenue stream for the MNOs. This network sharing strategy is a relatively easy
to implement, given the MVNOs only ride on the MNO networks and primarily focus on sales and marketing to satisfy the need of
customers in niche segments, while the network infrastructure remain fully owned and operated by the MNOs. As a result, the number of
mobile subscribers under MVNOs globally has increased from 174 million in 2014 to 233 million in 2018, representing a CAGR of 7.6%,
and expected to reach 407 million subscribers by 2023, growing at an accelerated CAGR 11.8% between 2018 and 2023.

. Direct network sharing among MNOs: The MNOs market has always been a complex web of agreements, partnerships and rivalries.
Competition among local MNOs globally is typically intense with low level of sharing given MNOs consider network asset as a core
competence and strategic asset, it typically involves a series of negotiation and complex agreements to realize networking sharing.
Network sharing agreements have been seen to some extent in Europe through the establishment of joint venture companies between the
MNOs to consolidate the network assets intended to be shared. Moreover, as roaming agreements will need to be renegotiated among
MNOs as the mobile technology evolve from one generation to another (i.e. from 4G to 5G), it creates further demand for alternative
solutions that minimizes the negotiation costs.

Sharing of telecommunication resources has not happened on the level of end-users

Unlike other industries such as transportation, entertainment or lodging, there is an absence of a user-based sharing model in the
telecommunications industry. Network sharing between MNOs will be able to help address resources utilization, but it is complex to implement. Sharing
among users could be an alternative solution.

Sharing across end-users in other industries has gradually become a norm and part of daily life situations. It unlocks the value of unused and
underused assets, driving a shift from asset-heavy to asset-light businesses and enabling access over ownership. Some 83% of Americans are familiar
with sharing services in 2018, and two-thirds of consumers worldwide are willing to share or rent out their personal assets. While different in nature
across industries, sharing
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economy models allow efficiently mapping of the unbalance between supply and demand side requirements for certain resources via a sharing platform.

According to Frost & Sullivan, mobile data packages are still significantly underutilized in some of our key target markets. On average, mobile
data users are only able to utilize 65.7% of their data plan across our key target markets, indicating there is a large pool of unused mobile data traffic
available for sharing between the end-users.

Cloud SIM technology uniquely positioned to become a competitive option for data traffic sharing in the 5G era

Overview of cloud SIM technology

Subscriber Identity Modules, or SIM cards, have been playing the role of authenticating and pairing mobile devices with the mobile networks and
subsequently allowing the mobile device users to access the networks. Switching from traditional SIM technology to cloud SIM technology, mobile
device users’ options of network are no longer restricted by the ties between physical SIM cards and the respective MNO networks. Cloud SIM
technology uncouples users from the exclusive relationship with the MNOs by residing a pool of SIM cards in the cloud. Users are thus able to switch to
any network available in the SIM card pool dynamically and automatically based on their location. By utilizing local SIM cards via cloud SIM, mobile
data users are able to enjoy mobile data connectivity service globally with local network quality and at local rates, while still able to retain access to
their primary phone number from their home network supported by traditional SIM cards.

The cloud SIM technology is in many aspects superior to OTT MVNO technologies

Soft SIM, which is more exposed to hacking given that it does not reside in any kind of secure data storage. The functionalities are performed by a
collection of software applications with generally unsecured data handling. Moreover, hardware companies and vendors have access to write SIM card
profiles under soft SIM in addition to MNOs, which can negatively affect the adoption of the technology by MNOs.

Embedded SIM (eSIM), which still ties the mobile devices to specific MNOs and limits future dynamic and seamless switching across networks,
which is required to achieve best coverage, competitive rate and the optimal user experience.

Below is a comprehensive comparison across the three major OTT MVNO SIM technologies:

Cloud SIM SoftSIM eSIM
Physical existence Physical SIM card on servers Data and software on server Nothing Data and software on server Embedded
Nothing on devices on devices chipset on devices

Convenience v Enables compatible devices to v Enables compatible devices to use X  Requires users to manually
use local data network without local data network without remove and switch network on
physically changing SIM cards physically changing SIM cards their mobile devices
and supports automatic and supports automatic switching
switching among mobile among mobile networks
networks

Flexibility v Users are no longer limited to a v Users are no longer limited to a X  Only a small portion of
particular MNO particular MNO smartphones support eSIM
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Security

Availabilities of SIM
resources

Coverage

Service Repackaging
Standard

Personal sharing

Utilize under-utilized
data

Source: Frost & Sullivan Report

Cloud SIM SoftSIM eSIM

v MNOs become suppliers of v MNOs become suppliers of data X  To promote eSIM technology,

data traffic traffic mobile device companies have to
cooperate with MNOs or MVNOs
to gain technology support.
However, MNOs or MVNOs are
typically reluctant to provide such
support as they believe eSIM may
undermine users’ loyalty to their
brands

v High security X  Information can be copied; low v High security

security.

v Follows the existing X  Requires SIM profile for data v Requires SIM profile for data
telecommunication technology, traffic to be stored locally on the traffic to be stored locally on the
and presents no significant smart devices as software, which mobile devices. The SIM profile
security risk for MNOs cannot be fully controlled by is remotely downloaded

MNOs and is subject to hacking over-the-air into an embedded
universal integrated circuit card,
the secure element in the eSIM
solution

v Close to all MNOs X  Few MNOs X  Few MNOs

v Multiple MNOs’ networks

v Multiple MNOs’ networks

X Based on dedicated MNOs’ network

v Possible

X Not possible

X Not possible

X No standard

X No standard

v GSMA standard

v Possible

X Not possible

X Not possible

v Possible

X Not possible

X Not possible

As aresult of the advantages of cloud SIM, cloud SIM could become the standard for data sharing. Moreover, cloud SIM technologies is the only
mobile data solution that supports sharing among mobile data users, which we expect to serve as the basis for our sharing 3.0 model. Data sharing can
reduce under-utilized data packages and improve the efficiency of mobile data networks. Cloud SIM technology is also compatible with SoftSIM and

eSIM technologies.
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Competitive landscape of key global mobile data service providers

Below is a comparison across all key global mobile data service providers, including MNOs, MVNOs and OTT MVNOs

Dynamic Utilize Decouple
network under- users from
Service selection for utilized Data physical
Player Products & Services SIM Technology coverage users data repackaging SIM cards
uCloudlink Cloud SIM enabled Cloud SIM 144 countries and Yes Yes Yes Yes
mobile terminals regions
MNOs Local or international Mostly physical Depends on the No No No No
roaming SIM MNOs’ roaming
agreement
MVNOs/ SIM Local and dependent on ~ Mostly physical Depends on their No No No No
reseller MNOs’ networks SIM agreement with
MNOs
OTT MVNOs eSIM and Soft SIM Mostly eSIM and Depends on eSIM (only No No eSIM
enabled portable Wi-Fi Soft SIM agreements with MNO’s (No)
d t devi bet SIM and 1
and smart devices etween eSIM an approval) Soft SIM
soft SIM providers Soft SIM (Y e
and MNOs oft (Yes) (Yes)

Source: Frost & Sullivan Report

uCloudlink’s cloud SIM technology enabled mobile terminals and services offer the following key advantages compared to other mobile data
service providers:

Our ability to acquire data from a wide range of sources: Our Cloud SIM technology can in theory support SIM cards from almost all
suppliers and connect to networks of almost all MNOs. Moreover, the technology is compatible with eSIM and soft SIM technologies,
encompassing the SIM card source available to those technologies.

Our ability to support dynamic network selection for mobile data users: With dynamic network selection capability, we can connect our
users with local mobile data network that has the optimal combination of network quality, speed and price. As a result, users only need to
carry one uCloudlink cloud SIM technology-enabled mobile device while they are travelling in the 144 countries and regions covered by
uCloudlink to stay connected. uCloudlink’s mobile data connectivity services can be accessed across all smartphones, and regardless of the
home mobile network that the users contracted with.

Our ability to utilize under-utilized data: uCloudlink’s proprietary algorithms to analyze historical data usage patterns and predict future
data traffic demand, and the insights gained enable uCloudlink to efficiently procure data traffic allowances. We can intelligently allocate
data traffic in the SIM card pool to our cloud SIM technology-enabled terminals, further maximizing the utilization rate of each of our SIM
cards.

Our ability to repackage data: With the ability to serve our users with data traffic from multiple mobile networks and to dynamically select
SIM cards for our users, we are able to create a variety of data packages across 144 countries and regions that we cover, to enable users to
choose the most optimal
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data traffic plan based on their actual needs. In addition, we are also technologically ready to support mobile data users to trade their
unused data to further customize their data allowances and packages.

. Our ability to decouple users from physical SIM cards: Cloud SIM technology enables mobile data users to be decoupled from SIM cards,
providing mobile data users with additional mobile network optionality. User can purchase data packages through our GlocalMe Connect
mobile application and enjoy mobile data connectivity services provided by the MNOs, which is not possible under the traditional
SIM-based model.

Certain handset manufacturers have begun to embed mobile data connectivity services in their devices, but only in limited numbers and only
through eSIM and soft SIM technologies, which suffer from certain disadvantages as discussed above.

Powered by such competitive advantages, uCloudlink became the largest portable Wi-Fi service providers in China with a market share of 41.0%
in 2018, significantly above the second and third players, who only had 20.2% and 14.0% market share respectively, according to Frost & Sullivan.

Based on the foregoing, we expect the adoption for uCloudlink’s product and services will continue to grow.

Benefits of adopting cloud SIM to handset and smart device companies

Traditionally, handset and smart device companies have limited ways to monetize their products and primarily rely on handset sales, which does
not provide a recurring revenue stream and required smartphone companies to constantly design and promote new handset and smart device models in
order to satisfy users’ needs.

The implementation of cloud SIM can bring the following benefits to handset and smart device companies:

. Enhanced product differentiation to promote sales. Embedded mobile data connectivity services, which can be pre-installed in handset and
smart devices, adds an additional major selling point to the handset and smart devices, enhancing product differentiation and
competitiveness and resulting in more sales with better data traffic.

. New Recurring revenue streams. Smartphone companies, who are typically reliant on one-off sales of hardware, can generate an additional,
recurring and highly scalable data revenue stream via the revenue-sharing arrangements with cloud SIM providers.

. Stronger foothold in digital ecosystem. Acting as a catalyst for mobile data usage, cloud SIM technology can be deployed on handsets as
well as other smart devices, and serve as gateway for hardware vendors to participate in the digital ecosystem and capture more business
opportunities.

134



Table of Contents

BUSINESS

Our Mission

Our mission is to enable people to use mobile data traffic freely anytime, anywhere like breathing the air. We aim to make the world more
connected with maximized network utility through harnessing the power of mobile data traffic sharing.

Overview

We are the world’s first and leading mobile data traffic sharing marketplace, according to Frost & Sullivan. We are the pioneer of introducing the
sharing economy business model into the telecommunications industry, creating a marketplace for mobile data traffic. Leveraging our innovative cloud
SIM technology and architecture, we redefine the mobile data connectivity experience, allowing users to gain access to mobile data traffic allowance
shared by network operators on our marketplace. We have aggregated mobile data traffic allowances from 230 mobile network operators (MNOs) in 144
countries and regions in our cloud SIM architecture.

Our innovative cloud SIM technology sets the technological foundation of our marketplace, which is built upon our cloud SIM architecture. We
have developed our proprietary cloud SIM technology based on remote SIM connection, which means that SIM cards are not embedded in the mobile
terminals but remotely connected on the cloud. According to Frost & Sullivan, cloud SIM technology enabled solutions are superior to other SIM-based
technology solutions, such as solutions based on embedded SIM (eSIM) and soft SIM, in terms of network availability, quality, connection and security.
Our cloud SIM technology allows dynamic selection of network services based on signal coverage and cost, and intelligent distribution of data traffic in
the SIM card pool to terminals that may support multiple end devices through our cloud SIM platform, to achieve better network quality, more reliable
connection and lower cost. As of March 31, 2020, we owned 50 patents relating to our cloud SIM technology.

Leveraging our cloud SIM technology and architecture, we provide mobile data connectivity services with reliable connection, high speed and
competitive price, allowing users to enjoy a superior seamless mobile connectivity experience. We have transformed the traditional telecommunication
business model, where users can only access the wireless network provided by their contracted MNOs and are not able to use the networks of other local
MNOs. By giving users access to our distributed SIM card pool, we free users from this exclusivity, and give them the freedom to access the mobile
networks of other MNOs without physically changing SIM cards wherever they are in the world as long as it is one of the 144 countries and regions we
cover. In 2019, average daily active terminals connected to our platform reached approximately 187,781 and each of our active terminals on average
used 1,386 megabytes of mobile data per day. In addition to mobile data users, we also create unique values to the other stakeholders in the
telecommunications industry worldwide, including smartphone and smart-hardware companies, mobile virtual network operators (MVNOs), MNOs and
more broadly to society.

We operate our business under what we refer to as uCloudlink 1.0 and uCloudlink 2.0 models, and plan to launch uCloudlink 3.0 model in the
future.

. uCloudlink 1.0. Our uCloudlink 1.0 model focuses on cross-border travelers that need mobile data connectivity services across different
countries. We started to conduct our business under the uCloudlink 1.0 model in 2014. We operate portable Wi-Fi services under our own
Roamingman brand in China, Malaysia and Singapore to provide global mobile data connectivity services. We also offer GlocalMe
portable Wi-Fi terminals and provide our cloud SIM architecture to business partners such as MVNOs, MNOs and portable Wi-Fi terminal
rental companies, for them to offer global mobile data connectivity services directly to their users. Leveraging on these business partners’
local operation knowledge and established brand name in their regions, we are able to penetrate into different markets and regions more
effectively, accelerating the adoption of our products and services on a global scale. Since 2018, we began to offer smartphones and smart
devices enabled with mobile data connectivity
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services such as the GlocalMe World Phone series. According to Frost & Sullivan, the market size of international roaming service is
US$23.3 billion in 2018 and is expected to reach US$34.8 billion in 2023. We are the largest portable Wi-Fi service provider for
international roaming for Chinese outbound travelers with a 41.0% market share in 2018, according to Frost & Sullivan.

. uCloudlink 2.0. Our uCloudlink 2.0 model aims to provide mobile data connectivity services to local users across different MNOs in a
single country. We tested this service in 2018, and commercially launched the service in April 2019. We develop GlocalMe Inside
implementation for smartphones and other smart hardware terminals, enabling them to obtain access to our cloud SIM architecture and use
our globally distributed SIM card pool, and also offer GlocalMe World Phone series. We have partnered with four smartphone companies
in China, including TCL Communication Limited, to provide GlocalMe Inside implementation for certain models of its smartphones.
Similarly, we have agreed with other smartphone brands including PT. Bangga Teknologi Indonesia, the owner of the handset brand Advan
in Indonesia, Cosmic Technologies, Inc., the owner of the handset brand Cherry Mobile in the Philippines, to launch GlocalMe Inside on
some of their models. This enables smartphone users to use not only our global mobile data connectivity services but also local data traffic
packages without a separate Wi-Fi router. Since October 2019, our cloud SIM platform has been ready to support traffic from 5G networks.
According to Frost & Sullivan, the market size of local mobile data connectivity services is US$820 billion in 2018 and is expected to
reach US$1,149 billion in 2023. As we are expanding GlocalMe Inside to more smartphone brands and models, we believe we will be able
to grow our user base rapidly and capture more monetization opportunities in the market.

. uCloudlink 3.0. We expect that we will launch our services following uCloudlink 3.0 model in the next two to three years. We anticipate
that under our proposed uCloudlink 3.0 model, users may share and trade their unused data packages through our cloud SIM architecture,
which will create a data traffic sharing marketplace. We have tested the data allowance sharing among users in trials, and are
technologically ready to launch the uCloudlink 3.0 model. We believe that our successful uCloudlink 1.0 model and fast-growing
uCloudlink 2.0 model will lead us to uCloudlink 3.0 model in the near future. Sharing among users will further enrich the sources of our
distributed SIM card pool and optimize network usage, and make us a vibrant data traffic sharing marketplace.

We have developed proprietary algorithms to analyze historical data usage patterns and predict future data traffic demand. We use the insights
gained from the data analytic results to efficiently procure data traffic allowances from MNOs and other sources globally, dynamically select network
services based on signal coverage and cost, and intelligently allocate data traffic in the SIM card pool to terminals, then to end devices. As a result, we
are able to achieve better network quality, more reliable connection and lower cost for users, as well as improve our cost efficiency. As the first entrance
for users to access mobile internet, we may also leverage the data analytics to develop a number of value-added services, such as advertisement.

We have grown rapidly in recent years. Average daily active terminals connected to our platform increased by 73.0% from approximately 65,352
in 2017 to 113,033 in 2018, and further by 66.1% to 187,781 in 2019, and increased by 99.2% from approximately 137,934 in the three months ended
March 31, 2019 to 274,807 in the same period in 2020. Specifically, in the three months ended March 31, 2020, average daily active terminals using
uCloudlink 1.0 model services reached approximately 99,765, as compared to 125,263 in the three months ended March 31, 2019, and average daily
active terminals using uCloudlink 2.0 model services reached approximately 175,432, as compared to 12,836 in the three months ended March 31, 2019,
including the number of daily active terminals using both categories of services. Daily active terminals using uCloudlink 2.0 model services constituted
64% of daily active terminals connected to our platform in the three months ended March 31, 2020, as compared to 9% in the three months ended March
31, 2019. The average daily data usage per active terminal increased from 395 megabytes in 2017 to 712 megabytes in 2018, and further to 1,386
megabytes in 2019, and increased from 924 megabytes for the three months ended March 31, 2019 to 2,258 megabytes for the three months ended
March 31, 2020. Total data consumed through our platform were approximately 9,000, 28,000 and 90,600 terabytes in 2017, 2018 and 2019,
respectively, and were approximately 10,900 and 53,800
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terabytes in the three months ended March 31, 2019 and 2020, respectively, including data consumed by users who contributed to our revenues from
data connectivity services, which we procured, and data consumed by users who did not contribute to our revenues from data connectivity services,
which our business partners procured.

We generate revenue primarily from our mobile data connectivity services and hardware terminals that incorporate the services. Our revenues
increased from US$85.8 million in 2017 to US$126.4 million in 2018, and further to US$158.4 million in 2019, and increased from US$24.7 million in
the three months ended March 31, 2019 to US$33.5 million in the same period in 2020. Our gross margin increased from 34.4% in 2017 to 36.5% in
2018, and further to 41.0% in 2019, and decreased from 48.6% in the three months ended March 31, 2019 to 35.3% in the same period in 2020. We had
a net loss of US$19.3 million and US$26.6 million in 2017 and 2018, respectively, and we had a net income of US$5.2 million in 2019. We had net loss
of US$0.9 million and net income of US$0.2 million in the three months ended March 31, 2019 and 2020, respectively. Our adjusted net (loss)/income,
a non-GAAP measure defined as net (loss)/income excluding share-based compensation, was adjusted net loss of US$13.7 million and US$24.3 million
in 2017 and 2018, respectively, and was adjusted net income of US$5.4 million in 2019. We had adjusted income of US$0.2 million in the three months
ended March 31, 2020, compared to adjusted net loss of US$0.7 million in the three months ended March 31, 2019. Our adjusted EBITDA, another
non-GAAP measure defined as net (loss)/income excluding share of loss in equity method investment net of tax, interest expense, depreciation and
amortization, and share-based compensation, was negative US$4.7 million, negative US$15.1 million and US$8.9 million in 2017, 2018 and 2019,
respectively, and was US$0.2 million and US$1.0 million in the three months ended March 31, 2019 and 2020, respectively. See “Summary
Consolidated Financial and Operating Data—Non-GAAP Financial Measures.” In 2017, 2018, 2019 and the three months ended March 31, 2020, we
generated 37.9%, 50.9%, 67.9% and 81.3%, respectively, of our revenues from customers outside of China.

Our Value Propositions

Our products and services deliver unique value propositions to mobile data users, handset and smart-hardware companies, MVNOs, MNOs and
more broadly to society.

To our users:

. Global coverage. Users enjoy mobile data connectivity services in 144 countries and regions, freely switching among countries, network
operators, and data plans.

. Superior mobile connectivity experience. Our technology dynamically and intelligently selects the local mobile network available in our
distributed SIM card pool with strong signal and fast speed at the location of the end-user. Users may enjoy seamless and unnoticeable
transitions across different network operators.

. Locally competitive rate. By repackaging data allowances across different operators and tailoring them to meet a broad variety of user
preferences we are able to offer competitive rates to local and cross-border users comparable to those provided by local operators.

. Personalized data package to maximize data package usage. Our users can customize data packages based on their own needs, which
minimizes the data traffic wastage in their data plans and helps optimize network utilization for network operators.

To smartphone and smart-hardware companies:

. Enhanced product differentiation to promote sales. Our GlocalMe Inside implementation, which can be pre-installed in smart mobile
terminals, adds an additional major selling point to smartphones models, enhancing product differentiation and competitiveness and
resulting in more sales.
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New recurring revenue streams. Smartphone companies, who are typically reliant on one-off sales of hardware, can generate an additional,
recurring and highly scalable data revenue stream via the revenue-sharing arrangements with us.

Stronger foothold in digital ecosystem. Acting as a catalyst for mobile data usage, GlocalMe Inside can be deployed on smartphones as
well as other smart-hardware terminals, and serve as gateway for hardware vendors to participate in the digital ecosystem and capture more
business opportunities.

To MVNOs and fixed network operators:

Flexible mobile network sourcing. By using our services, MVNOs can reduce their dependence on the arrangement with MNOs to use their
network. We also purchase spare data capacity from MVNOs thereby increasing efficient usage of their networks.

Strengthened local and global data connectivity offering. Leveraging our global SIM card resources, MVNOs can offer their users
competitively-priced international mobile data connectivity services and provide broader local coverage and better network performance,
without being limited by that of the MNOs they have entered into contract with.

Enabling mobile data offering for fixed network operators. Cable operators or other fixed network operators can offer wireless services
through our GlocalMe products without entering into an MVNO contract.

Offering full ownership of users. By offering GlocalMe products, MVNOs can foster more direct and interactive relationships with users.

To MNOs, especially tier-2 and 3 MNOs:

Improved network coverage and service quality. We improve a MNO’s network coverage by enabling their customers to access all the
mobile networks globally supported by our platform. Our technology provides seamless and continuous access to data and enhances user
experience, ultimately helping MNOs improve customer satisfaction and stickiness and save capital expenditure.

Maximized network utilization. Our platform can revolutionize the difficult process of network sharing among MNOs. We can also
dynamically select networks of MNOs, by intelligently identifying the imbalance in terms of coverage and usage level between different
networks, to better leverage their under-utilized network capacities and maximize the network utilization.

Simplified cooperation among MNOs. We enable MNOs to share their network without having to engage in costly and time-consuming
one-on-one negotiations. In addition, MNOs may choose not to roll-out networks in economically unattractive areas where other operators
already provide coverage.

New user development model. Our platform decouples users from a single MNO under the traditional SIM-based model, and allows MNOs
to acquire and develop users and sell data traffic allowances through users’ GlocalMe-ready smart devices, creating a new OTT-like
handset-based user development model.

Accelerated 5G implementation. As network operators start to roll-out 5G networks, mobile data traffic sharing between MNOs via our
cloud SIM architecture can reduce capital spending and roaming agreements negotiation cost, ensure low network latency for end users
and expand network coverage.

To society as a whole:

Radio frequency efficiency. Our cloud SIM technology enables MNOs to share their networks and resources, improving efficiency of
spectrum usage.
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. Environmentally friendly and reduce waste. Our sharing model reduces duplicated construction of telecommunication infrastructure, which
leads to less industrial waste.

. Enhanced information sharing and digitalization. We facilitate better information sharing by allowing people to use mobile data traffic. By
empowering smartphones and smart hardware with reliable mobile connectivity without limitation, we facilitate the creation of innovative
mobile digital solutions.

Our Competitive Strengths

We believe the following strengths have contributed to our success:

The world’s first and leading mobile data traffic sharing marketplace

We are the pioneer of introducing the sharing economy business model into the telecommunications industry, creating a marketplace for mobile
data traffic. Similar to the adoption of sharing economy business model in many other industries globally, such as transportation, retail and
entertainment, we believe our innovative business model will unlock massive benefits for individuals and companies in the telecommunications
industry, and deliver superior mobile data traffic experience cost-effectively. Through our marketplace, traffic allowances from network operators
globally can be shared among our users, who then enjoy superior and ubiquitous mobile data connectivity experience worldwide. Network operators
may share their networks without engaging in often complex and costly one-on-one network sharing negotiations for international and domestic roaming
services. So far, we have aggregated mobile data traffic allowances from 230 MNOs in 144 countries and regions into our distributed SIM card pool, as
compared to 183 MNOs in 106 countries and regions in 2016.

Our data traffic sharing marketplace leverages on our proprietary cloud SIM technology, which can dynamically select the network at a given
location that shows an optimal combination of strong signal, fast speed and attractive rates for each user. This results in superior mobile data
connectivity experience, establishing a win-win situation for network operators and users. The monthly average data usage through our platform
increased from approximately 750 terabytes in 2017 to 2,300 terabytes in 2018, and further to 7,500 terabytes in 2019, and increased from 3,600
terabytes in the three months ended March 31, 2019 to 17,900 terabytes in the same period in 2020. In the three months ended March 31, 2020, average
daily active terminals connected to our platform reached approximately 274,807 and each of our active terminals on average used 2,258 megabytes of
mobile data per day.

Our mobile data connectivity services have traditionally been targeting cross-border travelers who may use our GlocalMe portable Wi-Fi
empowered by cloud SIM technology to access the internet globally. We provide portable Wi-Fi as a service through Roamingman brand and also
distribute to our business partners to support their own brands. We have entered into partnerships with four smartphone manufacturers in China,
including TCL, to provide GlocalMe Inside implementation for certain smartphone models. This enables smartphone users to use our global mobile data
connectivity services without a separate Wi-Fi router. As of the date of this prospectus, there are approximately 6.2 million smartphones in the market
with GlocalMe Inside implementation. As we are expanding GlocalMe Inside to more smartphone brands and models, we believe we will be able to
grow our user base rapidly and capture more monetization opportunities in the market.

Innovative cloud SIM technology and architecture redefining mobile data connectivity experience

Leveraging our innovative cloud SIM technology and architecture, we have created a powerful business model, redefining mobile data
connectivity experience. Under the traditional telecommunication business model, each user has one SIM card to access the wireless network provided
by the contracted MNO. Users are not able to use the network of other local MNOs and typically need to pay significant roaming fees to access the
network of foreign MNOs when they travel in other countries. By giving our users access to our distributed SIM card pool, our cloud SIM architecture
frees users from this exclusivity, and gives users the freedom to access the mobile networks of 230 MNOs seamlessly by purchasing attractive and well-
tailored data packages that come with stable and high-speed wireless connections.
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Our cloud SIM architecture, which is empowered by our proprietary cloud SIM technology, primarily consists of our distributed SIM card pool, a
cloud SIM platform with portals and tools, and terminals capable of supporting multiple end devices. As of March 31, 2020, we owned 50 patents
relating to our cloud SIM technology, which is superior to other SIM-based communication technologies in many aspects according to Frost & Sullivan:

. Cross-MNO data traffic sharing creates more options for users. Our distributed SIM card pool hosts SIM cards from 230 MNOs globally.
The cloud SIM platform supports intelligent network selection by detecting the local network with best overall performance at a given
location and available in our distributed SIM card pool, and automatically allocating the associated SIM card information to the terminals
of the end user. Our cloud SIM technology is more flexible than embedded SIM (eSIM), which ties users with specific MNOs through
contracts and limits future switching options of users.

. Cloud SIM architecture supports the expansion of our operations and business. We can easily expand our data traffic capacity and
coverage by purchasing new SIM cards with traffic allowances and hosting them in our distributed SIM card pool. We may rapidly develop
relationships with new business partners as they may host their local SIM cards either directly in our distributed SIM card pool or manage
a local SIM bank by themselves which can be connected to our cloud SIM platform. Every device with GlocalMe Inside installed may
potentially become our source of data traffic allowance supply, making us a vibrant data traffic sharing marketplace.

. Cloud SIM technology ensures high network security. With dual-SIM-card system and dual-channel communication, we believe our cloud
SIM technology is superior to other SIM technologies. Soft SIM, for example, is less secured, as hardware companies and vendors have
access to SIM card profile in addition to MNOs. The functionalities of soft SIM are performed by software applications with generally
unsecured data handling.

Our cloud SIM technology is increasingly recognized by key participants in the mobile value chain. Through GlocalMe Inside, we believe we are
the only player that has implemented cloud SIM technology in smart hardware products made by global leading brands. We implement this on
communication chipsets through pre-installation or subsequent firmware update.

Strong strategic partnerships globally enabling deep and effective penetration into local markets

Since we commenced our business operations in 2014, we have expanded our mobile data network coverage to 144 countries and regions globally.
We have a proven track record of identifying and building trusted relationships with strong local business partners, allowing us to effectively reach users
in key markets. As of March 31, 2020, we had over 2,000 business partners across 48 countries. These business partners operate portable Wi-Fi rental
business or resell our products under their own brands using our GlocalMe portable Wi-Fi solutions. Leveraging on their local operation knowledge and
established brand name in their regions, we are able to penetrate into different markets and regions more effectively, accelerating the adoption of our
products and services on a global scale. Our business partners under uCloudlink 1.0 model include Vision Inc. (Global Wifi), Telecom Square Inc., Jetfi
Technology Co. Ltd., and Softbank Corp. We also partner with a leading European car rental company for global mobile data connectivity services.

As our business expands from providing international data roaming solutions to cross-border travelers to providing domestic data traffic to local
residents through GlocalMe Inside-enabled smartphones, we actively develop strategic partnerships with leading smartphone companies primarily
through revenue-sharing agreements. As of the date of this prospectus, we have partnered with eight smartphone companies globally for GlocalMe
Inside implementation on a total of 13 models:

. Chinese smartphone companies. We have partnered with four smartphone manufacturers in China, including TCL, to provide GlocalMe
Inside implementation for certain models of their smartphones. As of the date of this prospectus, one manufacturer has launched our
GlocalMe Inside implementation
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on four of its models, and we expect TCL and at least one more Chinese partner to launch GlocalMe Inside implementation in 2020.
. Advan. In Indonesia, Advan launched GlocalMe Inside on three of its smartphone models in 2019.

. Cherry Mobile. In the Philippines, we cooperate with Cherry Mobile and launched our GlocalMe Inside implementation on Cherry Roam
smartphones in August 2019.

We believe that GlocalMe Inside creates a highly scalable new business model and will lead to enormous market opportunities as more
smartphone companies participate.

Efficient data procurement and utilization based on advanced technology and data analytic capabilities

Our data traffic sharing marketplace serves as a unique global mobile data traffic access point covering 144 countries and regions. As users surf
the internet through the mobile data connectivity services we provide, we are the first entrance for users. We have developed proprietary algorithms to
analyze historical data usage patterns and predict future data traffic demand. We predict mobile data demand through modeling, which takes into
account seasonality, regions and countries, network performance and other features to predict users’ data demand at a specific time in a geographic area.
Based on the prediction, we dynamically select the networks and utilize the data traffic available on our platform, ensuring reliable mobile data
connectivity services to our users. We also use the insights gained from the data analytic results to efficiently procure data traffic allowances from
MNOs and other sources globally. Our data procurement optimizes between pricing and coverage quality, allowing us to secure a distributed SIM card
pool that offers superior coverage and user experience at attractive rates. In 2017, 2018, 2019 and the three months ended March 31, 2020, our gross
margin relating to our services was 39.5%, 47.9%, 60.9% and 51.5%, respectively.

In addition to procuring data through traditional wholesale packages, our data traffic sharing marketplace, powered by our cloud SIM technology,
uniquely positions us to obtain data from underutilized network resources. For example, network operators can sell to us the data traffic on their
networks that is under-used for traditional wholesale agreements. MVNOs can monetize through our marketplace the data allowances that they have
purchased from MNOs but not yet used by their own end-users. Under our uCloudlink 3.0 model, we will also enable users to share unused data
allowances on our marketplace. As a result, our marketplace minimizes data wastage for the participants in the mobile data value chain and ensures
optimal allocation of resources, which in turn help enrich our data procurement sources and make us a vibrant mobile data traffic sharing marketplace.
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Diversified and asset-light business model with strong growth and margin

In 2019, we generated revenues of US$158.4 million, as compared to US$126.4 million in 2018 and US$85.8 million in 2017. In the three months
ended March 31, 2020, we generated revenues of US$33.5 million, as compared to US$24.7 million in the same period in 2019. Our revenue growth has
been driven by strong mobile data demand due to the increasingly data-heavy mobile media content and the growing recognition of our high-quality and
innovative mobile data connectivity services among users and business partners. We believe that our expansion into local data markets around the globe
and our expanded offering of PaaS and SaaS services, will continue to drive the growth of our business and diversify our revenue streams. In 2018, 2019
and the three months ended March 31, 2020, we generated 50.9%, 67.9% and 81.3% of our revenues, respectively, from regions outside China according
to the location of the customers. The growth in activity level of terminals connected to our platform is also demonstrated by the following charts:

Mar 200
W Tarminsi
[l Activn Torminals {DAT) DAT Breakdamm By uCloudlink 1.0 va, 2.0 Dty Dt Usaaggi e Tuarsriienal B
2 Termirals - (-]
Sy ulouding 20 User Adogken
| s 14 3w =1 - h
‘\ 88 E00 i .04
2445 1
R
i ﬂb
I
I
I
(o B .
| (#tae)
1 =0 ek
I
. ]
Jun Apr Jui Od  Deo : e g 033 =F - Jan Apr 7] el Do
20T e OO0 w00 == 2020 = LA, Hirie 1 w i k AT e JHE e 0 = A0
Mok
am of Wlrch 31, 200
UL vetoudink 52 Glocaime

As we strategically continue to focus on mobile data connectivity services and optimize our SIM allocation algorithm to improve our SIM
utilization rate, we will enjoy attractive economics and returns. Our gross profit margin reached 41.0% in 2019, an increase from 36.5% in 2018 and
34.4% in 2017. In 2017, 2018, 2019 and the three months ended March 31, 2020, our gross margin relating to our services was 39.5%, 47.9%, 60.9%
and 51.5%, respectively. Our products and services are built on our cloud SIM architecture, which requires limited capital expenditure. Our total capital
expenditures were only 7.8%, 4.1%, 1.8% and 3.0% of our revenues in 2017, 2018, 2019 and the three months ended March 31, 2020, respectively.

Experienced and visionary management team

Our company is built on new technology and an innovative business model, and we benefit from the vision and experience of our founding and
senior management team. Our senior management team has an average of approximately 22 years of experience in the telecommunications industry.
They have in-depth knowledge to navigate through global telecommunications industry value chain with first-hand working experience dealing with
MNOs, mobile network equipment suppliers, smart hardware companies and distributors in Asia, Europe and North America. Their deep insights on
telecommunication technologies, mobile data network operation and industry trend enable us to stay at the forefront of technology and business model
innovation and redefine the mobile data traffic experience. Our management believes the fundamental measure of our success is the value we create for
mobile data users, smartphone and smart-hardware companies, MVNOs, MNOs and society as a whole.
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Our Growth Strategies

As the world’s first and leading data traffic sharing marketplace, we have a set of user-centric strategies to grow our business and deliver the best
mobile internet connectivity experience to users globally.

Strengthen our market leadership in international mobile data connectivity services for cross-border travelers

We plan to further grow our market share in international mobile data connectivity services for cross-border travelers. We will tailor our marketing
strategies and develop distribution channels to further expose our products and services to cross-border travelers, for example, by partnering with more
leading online travel agencies and establishing more pickup and return stations. In addition, we will develop our collaboration with MNOs and MVNOs
and promote our products and services through their distribution channels. We will also conduct direct marketing and partner with strong local business
partners to establish ourselves as the “go-to” service provider for international mobile data connectivity services, superior in terms of price, coverage
and convenience. We will also provide more value-added services, especially cross-border travelers, such as map, translation, car reservation and
itinerary planning, to attract and retain our users. We will continue to innovate and improve our hardware products and GlocalMe solutions to provide
reliable support for international mobile data connectivity.

Capture the massive opportunities in local mobile data markets worldwide

According to Frost & Sullivan, revenues from local mobile data connectivity services worldwide represent approximately 35 times the revenues of
international mobile data connectivity services in 2018. We are constantly seeking opportunities and advancing our hardware products and data
connectivity solutions to capture the massive opportunities in local mobile data markets.

We plan to enter selected local data markets through partnerships with local companies with strong presence, such as network operators. We will
focus on countries with a reasonably developed telecommunications industry and a sizable population to ensure an attractive addressable market. We
will identify market pain-points such as high price for mobile data, limited coverage by certain wireless operators, and underutilized network resources.
We plan to work with carefully selected local business partners to help navigate regulatory requirements and accelerate our market entry process.

Through our cloud SIM technology we are uniquely positioned to help participants in the mobile value chain monetize unused data allowances
and network resources in the future. We will encourage MNOs, MVNOs and users to share local mobile data traffic allowances over our marketplace,
thereby limiting their capital expenditure and operating expenses, and minimizing inefficient usage of network resources under our proposed uCloudlink
3.0 model.

Expand GlocalMe Inside to become a leading provider and create a GlocalMe Inside connection based ecosystem

Through our GlocalMe Inside solutions, we embed our cloud SIM technology into the smart terminals of third-party brands. This enables users to
directly purchase local data packages on these third-party terminals. We intend to expand the implementation of GlocalMe Inside through more strategic
partnerships with third-party smart device brands.

Smart device brands are seeking supplemental recurring revenue streams on top of their traditional one-off hardware sales. We have adopted
revenue sharing model, profit sharing model, and one-time installation fee model for GlocalMe Inside, which allows mobile terminal brands to benefit
from such recurring revenue streams on a global basis. This will increase the competitiveness of their products by offering embedded mobile data
connectivity services to their users. Leveraging on GlocalMe Inside, mobile terminal brands may diversify their offerings to take part in
telecommunication ecosystem.
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As of the date of this prospectus, we have partnered with eight handset brands globally for GlocalMe Inside implementation on a total of 13
models, resulting in a total of approximately 6.2 million third-party smartphones in circulation globally that were upgraded to support GlocalMe Inside.
We will continue to promote GlocalMe Inside to make it a standard configuration for mobile terminals, and create an ecosystem for users, smart device
brands, network operators and applications based on GlocalMe Inside connection.

Support the global proliferation of Internet-of-thing (IoT) applications in the upcoming 5G era

IoT applications are expected to create massive revenue opportunities in the era of 5G. According to Frost & Sullivan, the global IoT market is
expected to grow from approximately US$1.4 trillion in 2018 to US$2.8 trillion in 2023, representing a CAGR of 14.3%. Key requirements for the rapid
adoption of reliable IoT services include universal coverage, superior throughput speed and low latency network.

. Cross-network connection. Moving objects require stable connections as they transition within and across countries. For example, logistics
companies need to track their trucks and parcels precisely as they are being transported globally.

. High throughput speed. Surveillance, and the latest augmented reality (AR) and virtual reality (VR) applications, which often consume a
large amount of data, require cost-effective data connectivity solution with comprehensive coverage and high throughput speed.

. Low latency. For certain IoT applications such as automated vehicles, latency in milliseconds could result in a collision. Our cloud SIM
architecture can intelligently identify networks with the lowest latency to ensure the IoT applications to meet critical operational
requirements.

. High network reliability. For law enforcement and public safety agencies, mobile data connectivity services with high reliability are critical

for officers to stay connected and ensure real-time monitoring.

We believe our IoT modules will be able to offer the above-mentioned attributes to machines and mobile terminals at a competitive price based on
our cloud SIM technology and architecture, and fully capitalize on the opportunities offered by the new 5G use cases.

Continue to innovate to pursue new monetization opportunities

We believe that our cloud SIM technology and architecture can be further monetized through new products and services. As a unique global
mobile data traffic access point supported by our strong data analytics capability, we plan to further capitalize on our large user base and roll out
additional value-added services such as mobile advertising. In addition, as we are uniquely positioned to collect network statistics cross mobile data
networks globally, we plan to utilize the insights gained from the meta-data and analytic results to develop and offer additional value-added services,
such as assisting network operators to assess and optimize their network infrastructure and deployment. As more users and business partners join our
platform, we will further advance our big data analytics capabilities, and continuously improve our service quality and monetization capabilities.

We have conducted trials on the sharing model of mobile data traffic allowances using cloud SIM technology among trial users. These trials
allowed us to gain initial insights on user behavior and technological requirements for mobile data traffic allowance sharing between individual users.
We plan to further explore this uCloudlink 3.0 model in the future, by promoting data traffic sharing between individual users.

Promote user engagement across our products to drive adoption and recurring usage

We plan to promote cross-product engagement and long-term recurring usage. We offer bundled products to stimulate user engagement across
product categories. For example, we offer bundled data packages combining mobile data connectivity and international roaming packages in order to
stimulate users to utilize our services both in their home market and when traveling. We also focus on selling data connectivity solutions to lock-in
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customers for long-term usage and increase the likelihood for repeat purchases of our data packages. In addition, we bundle hardware terminals with
data packages, which allows us to keep track of users’ purchases, identify dormant users and offer them promotions to reactivate their usage.

We plan to enhance adoption of GlocalMe Inside in third-party smart terminals. We will continue to promote the adoption of GlocalMe Inside
implementation in more terminals through pre-installation or subsequent firmware update, educate users about our mobile data connectivity services and
offer more promotions to stimulate usage. We plan to adopt a freemium approach for GlocalMe Inside, by offering free starter data packages via the
GlocalMe apps to motivate users to experience our services and eventually convert them to customers buying data packages. We will actively promote
our services in certain regions and conduct targeted marketing to bring in more users. We believe this leads to higher retention rate once the user has
tested our products. Moreover, depending on the agreements between business partners of mobile terminal companies and us, our business partners may
promote GlocalMe Inside as a key feature of their mobile terminals and cross-sell it with data packages. This further helps us acquire more users and
improve user engagement.

Pursue strategic investment and acquisition opportunities

We intend to pursue suitable strategic partnerships, investments and acquisitions. Potential business partners may include companies that have key
technologies and patents to enable us to innovate and remain competitive, as well as those with local operational experience that will help us penetrate
effectively into key markets.

Evolution of Our Business

Our uCloudlink cloud SIM platform is designed for sharing mobile data connectivity services by allocating the SIM cards remotely and
dynamically to users. All users can access and use the SIM card resources in our distributed SIM card pool supplied by different network operators via

our platform.
User
- - - -

uClaudlink Cloud SIM Platform

SIM Cards SIM Cards

SIM Cards

Network 1 Network 2 Network X
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The graph below shows the evolution of our business:
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uCloudlink 1.0 model focuses on cross-border travelers that need mobile data connectivity services across different countries. According to
Frost & Sullivan, the market size of international roaming service is US$23.3 billion in 2018 and is expected to reach US$34.8 billion in 2023. We
started to conduct our business under uCloudlink 1.0 model in 2014. When a terminal connects in a foreign country or region, a local SIM card in our
distributed SIM card pool will be allocated dynamically based on the terminal’s location to avoid costly roaming fees. We operate Roamingman portable
Wi-Fi services in China, Malaysia and Singapore to provide global mobile data connectivity services. We also offer GlocalMe portable Wi-Fi terminals
and provide our cloud SIM architecture to business partners such as MVNOs, MNOs and portable Wi-Fi terminal rental companies for them to offer
global mobile data connectivity services directly to their users. Our GlocalMe Inside implementation in smartphones and other smart terminals also
supports cross-border mobile data connectivity within uCloudlink 1.0 model.

uCloudlink 2.0 model aims to provide mobile data connectivity services to local users across different MNOs in a single country. We started to
offer this service in 2018. According to Frost & Sullivan, the market size of local mobile data connectivity services is US$820 billion in 2018 and is
expected to reach US$1,149 billion in 2023. We allocate another SIM card to a terminal when its current MNO does not have coverage in a certain
location, or allocate a SIM card with cheaper data charges or better network quality when multiple MNOs offer coverage in that location. We develop
GlocalMe Inside implementation for smartphones and other smart hardware products, enabling them to obtain access to our cloud SIM architecture and
use our distributed SIM card pool. Users with GlocalMe Inside embedded terminals can enjoy reliable and high-speed data connectivity experience at
competitive cost. We have launched the GlocalMe World Phones series, cooperated with third-party smartphone companies to implement GlocalMe
Inside, and developed cloud SIM modules for smart hardware products. An MNO or MVNO may also leverage our GlocalMe products under
uCloudlink 2.0 model to provide local data connectivity in areas where it does not have strong network deployment.

Under uCloudlink 3.0 model, which is in its trial stage, users may share and trade their unused data allowance through our cloud SIM architecture.
We believe that our successful uCloudlink 1.0 model and fast-growing uCloudlink 2.0 model will lead us to uCloudlink 3.0 model in the near future.
The data allowance from
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different users will be incorporated to our distributed SIM card pool in addition to those from MNOs and MVNOs. Sharing among users will further
enrich the sources of our distributed SIM card pool, help eliminate data wastage and optimize network usage, and make us a vibrant data traffic sharing
marketplace. We have conducted trials for the uCloudlink 3.0 model. These trials allowed us to gain initial insights on user behavior and technological
requirements for mobile data traffic allowance sharing among individual users.

The graph below summarizes our business ecosystem and monetization model:
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To support our business evolution from 1.0 model to 3.0 model, we have strategized our cloud SIM business model in three key stages to fully
capitalize the value of our cloud SIM technology and architecture:

. Stage 1 - B2C Retail: We started our business primarily by selling or leasing GlocalMe hardware and data packages directly to retail
consumers in order to gain market recognition and to prove the superiority of our cloud SIM technology and architecture, as well as the
scalability and profitability of our business model.
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. Stage 2 - B2B2C Wholesale: Once we have proved the concept of cloud SIM, and gained tractions from the market on our product and
services, we are able to attract local business partners to collaborate with us and distribute our hardware and data packages in their
countries and regions. Our business partners tailor their marketing strategies to resell or lease our hardware and data packages to their local
audience, and this tailored operations have helped us to expedite our global expansion. As of March 31, 2020, we had over 2,000 business
partners across 48 countries.

. Stage 3 - PaaS/Saa$ Platform: With extensive experience at serving our business partners across the globe, our core cloud SIM technology
and architecture became more mature and comprehensive, and we are able to open up our proprietary platform and software to our
business partners to support their operations. Our business partners can rely on our PaaS and SaaS platform for SIM and data traffic
management, and focus on sales and marketing, as well as procure customized ODM (Original Design Manufacture) hardware and data
packages from their proprietary sources to fully exploit their edge in their local markets. Such specialization enables us and our business
partners to operate more efficiently.

As we migrate from Stage 1 to Stage 3, we are gradually becoming more platform-centric and able to focus on developing and serving our
customers and business partners with our core capabilities — cloud SIM technology and architecture, and delegate other functions to our local business
partners. This model will allow us to further expedite our global expansion by forming a global partner ecosystem. Simultaneously, our business partners
will also further comprehend our mobile network offering by hosting their SIM cards on our platform locally.

Our Cloud SIM Technology and Architecture

Relying on our cloud SIM technology and architecture, we provide users with mobile data connectivity service with reliable connectivity, high
speed or competitive price. The cloud SIM technology enables compatible terminals to use local data network without changing SIM cards, whereas the
cloud SIM architecture supports the operation of cloud SIM technology.

Cloud SIM Technology

We have developed our cloud SIM technology based on remote SIM connection, which means that SIM cards are not located inside the mobile
terminals but remotely connected. Because SIM cards are not locally hosted on the terminals, we can easily switch the SIM card from one to another
dynamically over the cloud. Cloud SIM technology requires two connections simultaneously, many chipsets in the market support our cloud SIM
technology through firmware upgrade. As of March 31, 2020, we owned 50 patents relating to the cloud SIM technology in China, Japan, United States
and other countries, and had 63 pending patent applications.

The key advantages of our cloud SIM technology include:

. Availability. Users are no longer limited to one particular MNO. MNOs become suppliers of data traffic and can be easily replaced by their
competitors. In addition, end users in our proposed uCloudlink 3.0 model may also become our sources of data traffic.

. Better network quality and connection. Cloud SIM technology allows dynamic selection of network services based on signal coverage and
cost to achieve better network quality, more reliable connection and lower cost.

. Security. The cloud SIM technology follows the existing telecoms technology, and presents no additional security risk.

Cloud SIM Architecture

The cloud SIM architecture mainly consists of (i) a distributed SIM card pool with data traffic purchased by us or provided by our business
partners, hosted locally or remotely using SIM banks and other terminals;
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(ii) uCloudlink cloud SIM platform, including software and necessary infrastructures for users and business partners; and (iii) user-end terminals such as
GlocalMe portable Wi-Fi terminals and smartphones, and GlocalMe Inside implementations in third-party smartphones as well as smart-hardware
products. Network data supplied from the distributed SIM card pool are delivered to end terminals through uCloudlink cloud SIM platform using cloud
SIM technology.

Our cloud SIM architecture allows a broad range of business partners, such as mobile terminal brands, MVNQOs, MNOs, mobile Wi-Fi terminal
rental companies and distribution channels, to participate in our fast-growing business. Our distributed SIM card pool includes distributed SIM banks
operated by us and our business partners, contributing to a data supply network with global coverage. Our cloud SIM platform supports our business
partners so that they can offer reliable services and generate revenues efficiently. The end terminals allow users to enjoy mobile data connectivity
services with reliable connectivity and high speed.
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The illustration below demonstrates the components of our cloud SIM architecture:
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Distributed SIM Card Pool—Supply for Mobile Data Connectivity Services

Our distributed SIM card pool includes SIM cards purchased and managed by us, and those hosted and managed by our business partners using
primarily SIM banks. It also supports data sharing by users in the future through SIM boxes and GlocalMe Inside smart phones and devices under our
uCloudlink 3.0 model.

Our SIM Banks. We operate our own distributed SIM banks to host a large number of local data SIM cards, which altogether enable us to provide
global mobile data connectivity services in 144 countries and regions, including those countries traditionally renowned for high roaming cost, such as
the Maldives and Mauritius. With cloud SIM technology, we simply purchase and use local SIM cards locally, reducing our data cost and
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eliminating the need to negotiate complicated roaming terms with MNOs. See “—Mobile Data Procurement and Management.” As of March 31, 2020,
we hosted over 376,900 SIM cards on SIM banks managed by ourselves and our partners.

Business Partners’ SIM Banks. Local SIM banks can also host a large number of data SIM cards, which can be physical SIM cards, e-SIM or soft
SIM cards, and may be managed by our business partners directly. For example, a MNO or MVNO from whom we procure data may operate a local
SIM bank and manage the data plans and SIM cards more efficiently. A portable Wi-Fi rental service business partner may purchase data locally and
host these SIM cards in local SIM banks to meet its data demand within its operating region. We charge our business partners by the number of SIM
cards hosted and the data volume provided through our architecture. As of March 31, 2020, the SIM cards hosted in local SIM banks and in our SIM
banks on account of our business partners accounted for 72% of our whole distributed SIM card pool.

SIM Box and Other SIM Terminals. Under our uCloudlink 3.0 model, users will be able to sell or exchange unused data allowances via our
distributed SIM card pool by using GlocalMe SIM boxes, GlocalMe Inside smartphones and other SIM terminals. GlocalMe SIM box is our cloud SIM
technology solution for users who need to have multiple SIM cards standby. SIM box is designed to be placed at home instead of being carried around.
Users of our SIM box can remotely connect via their smartphones to the SIM cards in the box for data connectivity, calls and text messages. We
monetize GlocalMe SIM box by selling the hardware products, and will add more features and provide services through SIM box in the future.

uCloudlink Cloud SIM Platform—Dispatcher of Mobile Data Connectivity Services

Our uCloudlink cloud SIM platform is the core of our cloud SIM architecture. The cloud SIM platform manages terminal information and user
accounts and intelligently allocates all the SIM cards hosted in our cloud SIM architecture. It computes detailed scores for network performance of
various mobile data networks in a given location. Such integrated knowledge allows the cloud SIM platform to detect and select the best local network
or most cost-efficient network available in our distributed SIM card pool for each user, and automatically connect the associated SIM card to the
terminal. The cloud SIM platform further includes portals and tools for users and business partners to track and manage the mobile data connectivity
service and smart terminals. We also provide open Application Programming Interface (API) to allow easy integration into business partners’ and
enterprise customers’ existing management software.

Platform-as-a-Service (PaaS). We offer our uCloudlink cloud SIM platform as PaaS to our business partners and charge associated service fees.
Our SIM card allocation algorithm increases the efficiency and utilization rate of the SIM cards, allowing business partners and us to generate attractive
usage economics and minimize data wastage. In addition, as SIM cards purchased by us and those hosted by various business partners are incorporated
in the architecture as an integrated SIM card pool, mobile data connectivity service providers such as MNO and MVNO business partners can not only
offer their own data connectivity service on our platform, but also easily obtain access to data connectivity services from other service providers.
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Big Data and Advanced Algorithms. As our platform represents our users’ first entry-point to the mobile internet, we are able to obtain timely and
first-hand feedback from users of our mobile data connectivity services, and gain access to a large volume of network coverage and performance related
information. We develop and leverage big data analytics to enhance the accuracy of our data usage demand predictions, optimize our operations, and
deliver best-in-class user experience. For example, insights into the network performance and user data traffic demand help us react to network spikes
and interruptions quickly. We may provide such insights as business intelligence to our business partners in the future to optimize their network
infrastructure deployment and improve the service experience of their customers and to provide more advanced value-added services, such as
advertisement.

Cloud Infrastructure. We have built a robust technology infrastructure to support the delivery of mobile data connectivity solutions globally. We
currently utilize third-party clouds to host our network infrastructure and cloud SIM platform servers. Cloud infrastructure allows elastic and distributed
supply of computing power and bandwidths to accommodate traffic spikes, increasing the robustness of our system. When we experience elevated
demand from our users, for example during summer holidays or other peak traveling seasons, we may expand our cloud SIM platform efficiently in
various countries and regions to address the increased demand. In the unlikely event that our access to one of our platform server is interrupted, cloud
technology allows immediate service supplement from servers in other places to fill in and provide continuous services. We also back-up our servers and
data on a daily basis using cloud technology to minimize the risk of data loss, which enables instant system restoration and reliable service.

Smart Terminals—Demand for Mobile Data Connectivity Services

Terminals that are compatible with our cloud SIM technology are a vital part of our business. Empowered by our cloud SIM technology, these
terminals free users from physically changing SIM cards, ready to connect to global mobile networks with reliable connectivity, high speed and
competitive prices. Our cloud SIM technology enables the terminals to communicate to our cloud SIM platform the basic information regarding network
selection and cloud SIM card matching, and provides the terminals with high-speed mobile data connectivity services. Terminals report information of
network performance at their locations back to the cloud SIM platform so that it can dynamically improve its network allocation efficiency. Users may
purchase local data packages and international data packages and manage their terminals through our GlocalMe apps.

Supported by our broad network coverage and powerful cloud SIM platform, we have introduced a range of compatible terminals, including
portable Wi-Fi terminals, GlocalMe Inside embedded smartphones and other smart-hardware products such as IoT terminals. Under uCloudlink 1.0
model, most of the smart terminals are portable Wi-Fi terminals for international roaming purposes. Under uCloudlink 2.0 model, most terminals are
smartphones with GlocalMe Inside implementation, through which users can enjoy both local and international mobile data connectivity services. See
“—Our Products and Services.”

GlocalMe Connect and Other Apps. The GlocalMe Connect app enables seamless usage of our mobile data connectivity services on compatible
third-party terminals. Our app is adopted through either pre-installation or subsequent firmware update in third-party smartphones of leading global
handset brands, or offered by our business partners under the own brands. Users need to activate this app to enjoy our mobile data connectivity services.
Users may easily check balance of their current data plans, renew their plans, purchase and top up other local and global data packages, maintain their
accounts and obtain access to online customer support. For each country or region, users can choose from unlimited data pass in particular periods,
normal data packages by data amounts, and packages for multiple countries in that region.
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The illustrations below show the interface and functions of our GlocalMe Connect app:
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Besides GlocalMe Connect app, we also offer GlocalMe app that can be downloaded from app stores to manage portable Wi-Fi terminals, and
GlocalMe Call app to manage voice calls and text messages that are remotely hosted on SIM boxes.

Our Products and Services

Leveraging on our integral cloud SIM technology and architecture, the core of our business is to provide reliable and high-speed mobile data
connectivity services at competitive prices, which we deliver through a range of hardware products and service solutions to our business partners, retail
and enterprise customers. The main hardware terminals we offer include portable Wi-Fi terminals, smartphones and smart-hardware products for
international and local mobile data connectivity services. We also provide business solutions using multiple types of terminals to enterprise customers,
as well as other value-added services to our business partners.

Since October 2019, our cloud SIM platform is ready to support traffic from 5G networks. While MNOs globally are rolling out 5G networks and
smartphone manufacturers are launching 5G-compatible models, smooth and reliable 5G experience outside of home country will not achieve in the
near- to mid-term, as MNOs will probably require new 5G roaming agreements and tariff arrangements. Similarly, in local markets, 5G roaming
agreements between MNOs are also required for wider 5G coverage by combining the 5G networks of multiple MNOs. Our 5G-ready cloud SIM
platform offers a ready-to-use solution for MNOs and smartphone manufacturers that enables roaming-free inter-carrier 5G network access domestically
and internationally.

GlocalMe Portable Wi-Fi

‘We launched our GlocalMe portable Wi-Fi solutions in 2014 as a signature product under uCloudlink 1.0 model. Empowered by our cloud SIM
architecture, our portable Wi-Fi solutions provide high-speed network
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connection in 144 countries and regions without physically changing SIM cards and supports simultaneous connection for up to five end devices. As we
allocate local data SIM cards in our distributed SIM card pool using our cloud SIM technology, cross-border travelers using our portable Wi-Fi solutions
enjoy local mobile data connection just like local users, which is reliable and fast and at competitive rates.

Although GlocalMe portable Wi-Fi solutions are primarily targeting users with international roaming needs, they can also be used locally under
uCloudlink 2.0 model. As the mobile terminals incorporating our portable Wi-Fi solutions can automatically choose the local mobile data network with
best performance at the location, local users may enjoy greater mobile data coverage, more reliable network connection, and lower price, without being
restricted to a particular MNO or MVNO.

We offer several models of hardware terminals incorporating our portable Wi-Fi solutions, including those with or without screens. GlocalMe
hardware terminals come with GlocalMe app, through which users may purchase global data using pay-as-you-go system, or choose from various local
and international data packages.

Services through “Roamingman” Brand

Roamingman is our brand of the global portable Wi-Fi service business, primarily targeting Chinese users who are traveling abroad under
uCloudlink 1.0 model. Besides China, we also operate Roamingman business in Malaysia and Singapore. Empowered by our cloud SIM architecture,
Roamingman provides global data connection through using our terminals. Users may obtain our portable Wi-Fi through multiple channels, including
multiple Roamingman e-commerce platforms, online travel agencies such as Ctrip and Fliggy, airlines and other travel related companies. We offer
flexible use periods, coverage regions and extension options to address the diverse needs from cross-border travelers. After reserving the terminals with
deposits, users may pick up and return the terminals at airports, convenience stores, or via courier services.

We typically charge users a daily service fee that includes unlimited data usage in that day. The price of the daily service fee depends on the
countries and regions the users plan to visit. In each of 2018 and 2019, we fulfilled approximately 2.6 million reservations of portable Wi-Fi terminals
through Roamingman brand, and accumulated a total of approximately 19.5 million and 19.4 million usage days with our terminals, respectively. For the
three months ended March 31, 2019 and 2020, we fulfilled approximately 0.7 million and 0.2 million reservations of portable Wi-Fi terminals through
Roamingman brand, and accumulated a total of approximately 4.8 million and 2.0 million usage days with our terminals, respectively. In 2018 and 2019,
24.4% and 25.4% of users used our Roamingman terminals more than once, respectively.

Direct Sales

We also directly sell our GlocalMe portable Wi-Fi solutions to enterprise and retail customers through online and offline channels in multiple
countries and regions, such as China, Japan, Europe and the United States. Frequent cross-border travelers and enterprise customers may be better off by
buying our terminals with data plans instead of short-term leasing. Our customers also include local users who seek to access more reliable and less
expensive mobile data network locally following uCloudlink 2.0 model. We generate revenue by selling the solutions, including the hardware and data
packages for future use. We also generate revenue when users purchase additional data package through our products. Users may purchase our terminals
on online e-commerce platforms such as Amazon and T-mall, as well as through in-flight magazines on supported airlines such as Cathay Dragon.

Co-operation with Business Partners

We have collaborated with business partners to provide access to our portable Wi-Fi solutions in other countries. Our business partners for
GlocalMe portable Wi-Fi solutions include MNOs, MVNOs and portable Wi-Fi rental companies. Typically, we generate revenue by selling the
hardware terminals to our business
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partners and providing mobile data connectivity services through our cloud SIM architecture. Our uCloudlink cloud SIM platform offers customer
management tools, back-end SIM card tracking and data billing system, and provides access to global mobile data networks. In addition to utilizing data
traffic available on our cloud SIM platform, business partners may also procure SIM cards and host the SIM cards in our cloud SIM architecture to
provide data connectivity services to their customers. As of March 31, 2020, we had approximately 320 business partners for GlocalMe portable Wi-Fi
solutions in 48 countries, and we had sold approximately 980,000 terminals to our business partners from January 2017 to March 2020.

Platform-as-a-Service (PaaS) / Software-as-a-Service (SaaS)

We offer uCloudlink cloud SIM platform as a service to our business partners with a service charge. Our uCloudlink cloud SIM platform
intelligently chooses best performing local network, supporting a massive number of terminals and users. Our PaaS and SaaS offering consists of
modules such as customer relationship management, operations support system, business support system, and SIM card enterprise resource planning and
management, which enable our PaaS and SaaS customers to become over-the-top (OTT) operators. PaaS targets sophisticated business partners that
have their own business operation software, such as MNOs and portable Wi-Fi rental companies, to improve their cooperation with us. The cloud SIM
platform includes APIs to allow easy integration into business partners’ and enterprise customers’ existing business management software.

SaaS targets business partners that do not have their own business operation software. We support full business software solutions such as
customer management and billing, sales and purchase of data packages, data package design, traffic supply and demand analysis, and multiple payment
methods. Leveraging on the network data we collected through our operation, we are able to provide insights to our business partners to boost their
operation efficiency through advanced algorithms. Business partners may access to a dashboard through ucloudlink.com.

Our distributed SIM card pool includes distributed SIM banks that may be operated by our business partners locally to maintain and manage their
SIM cards, which will be dispatched through our cloud SIM platform. Our business partners include MNOs, MVNQOs, portable Wi-Fi rental companies,
and smartphone and smart-hardware companies. See “—Our Cloud SIM Technology and Architecture—Cloud SIM Architecture.”

PaaS and SaaS related service fees typically include revenue derived from SIM card performance improvement, SIM card hosting fees, software
license fees and data pool exchange service fees, which are highly recurring monetization models. We typically charge our business partners for service
fees for PaaS and SaaS provided and based on the number of SIM cards hosted in our distributed SIM card pool. Since the launch of our PaaS and SaaS
services, we have experienced no customer churn and substantially all of our PaaS and SaaS customers had been growing in terms of their absolute
revenue contribution between 2017 and 2019. We had two PaaS and SaaS customers in 2017, three in 2018 and six in 2019. As business partners realize
the commercial benefits from leveraging uCloudlink’s PaaS and Saa$S services, we believe they will gradually migrate more of their SIM and data traffic
management functions to uCloudlink. Our PaaS and SaaS services are complementary in nature and form a complete value cycle at serving our business
partners’ needs.

GlocalMe Inside Implementations

We believe that reliable and high-quality connectivity is the crucial factor for mobile phones no matter how many fancy add-on features they come
with. Hence, we provide GlocalMe Inside implementation solutions for smartphones so that users can enjoy reliable network experience with the mobile
phone itself using the respective GlocalMe Inside app, without physically changing SIM card or carrying an external portable Wi-Fi terminal.

This was done via a series of technological collaborations between us, mobile terminal brands and major chipset brands. We enable GlocalMe
Inside services in existing mobile models with supporting chipsets by simply notifying the mobile terminal users to update their firmware. Alternatively,
third-party mobile phone
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brands can also pre-install our GlocalMe Inside solutions on their new mobile terminals, which can also become a unique selling feature of their new
products. We believe by having an embedded data solution, third-party mobile terminal brands will be able to diversify their product offerings and
participate in telecommunication ecosystem. As of the date of this prospectus, there are approximately 6.2 million smartphones that support GlocalMe
Inside, and over 170,000 of those had activated their GlocalMe mobile data connectivity service.

While GlocalMe Inside is capable of providing both local and international mobile data connectivity services, given the convenience that comes
with an embedded data solution, GlocalMe Inside will further promote our signature implementation of uCloudlink 2.0 model, targeting high-speed
seeking reliable and fast local data connectivity.

Collaboration with Mobile Terminal Business Partners

As of the date of this prospectus, we had collaborated with eight mobile terminal brands. Below are our key mobile terminal brand business
partners:

. Chinese smartphone companies. We have partnered with four smartphone manufacturers in China, including TCL, to provide GlocalMe
Inside implementation for certain models of their smartphones. As of the date of this prospectus, one manufacturer has launched our
GlocalMe Inside implementation on four of its models, and we expect TCL and at least one more Chinese partner to launch GlocalMe
Inside implementation in 2020.

. Cherry Mobile. Cherry Mobile is one of the major mobile device brands in the Philippines. As of the date of this prospectus, Cherry
Mobile has completed testing mobile devices implemented with GlocalMe Inside and currently targets to release approximately 30,000
units of the Cherry Roam model that are embedded with our cloud SIM technology. We launched our GlocalMe Inside implementation on
Cherry Roam smartphones in August 2019 in the Philippines.

. Advan. Advan is one of the major mobile device brands in Indonesia. Advan launched GlocalMe Inside on three of its smartphone models
in Indonesia in 2019. By the end of 2019, GlocalMe Inside had been implemented on a total of approximately 175,000 Advan mobile
terminals.

We sell data packages to mobile terminal users through GlocalMe Inside implementation ourselves or through our mobile terminal brand business
partners. We collect user payment when they purchase data packages through the pre-installed app and will pay the smartphone company a pre-
determined percentage of such payments we received as commissions. The percentage depends on the nature of the collaborations and the countries
where the mobile terminal users are using our mobile data connectivity services. For GlocalMe Inside implementation, we either piggyback our business
partners’ sales efforts to sell their mobile terminals with our data connectivity services embedded. Alternatively, we can become distribution channels of
our business partners by selling their terminals and our mobile data connectivity services. In September 2019, we began this model whereby we
purchase handsets from our business partners, then implement GlocalMe Inside, and sell the handsets to wholesalers.

GlocalMe World Phone

Prior to the commercialization of GlocalMe Inside in third-party mobiles terminals, we launched GlocalMe World Phones in 2018, mobile phones
that come with GlocalMe Inside implementation and allow users to easily gain access to data network options through GlocalMe Connect app,
showcasing our GlocalMe Inside technology. We sell GlocalMe World Phones to selected distribution partners, such as Hong Kong Broadband Network
Limited, Maya System Inc. in Japan, and a leading European car rental company.

GlocalMe World Phones can instantly connect to global and local mobile network without extra equipment or changing SIM card using our cloud
SIM technology. They monitor the network performance in real time and automatically switch to the best available network locally. At the same time,
GlocalMe World Phones can serve as Wi-Fi hotspot for five simultaneous connections.
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We generate revenue by selling the hardware products and offering data packages for the smartphones. We sell our GlocalMe World Phones
through online e-commerce platforms and offline channels.

GlocalMe Inside in other Smart Hardware

Some of other smart terminals also use smartphone chipsets and satisfy the requirements of cloud SIM technology. We provide the firmware
upgrade to third parties without additional hardware cost to enable global mobile data connectivity services on these terminals, including mobile Wi-Fi,
intelligent translators, industrial routers, and smart speakers.

Other Products and Services

IoT Module

In the new era of 10T, we offer IoT modules with GlocalMe Inside implementation to meet the huge demand for mobile data from various
terminals, and provide integrated network solutions to our customers. IoT modules are primarily targeting enterprise customers seeking for cost-effective
and reliable data connectivity with low network latency in their products, to be used locally and internationally. For example, we provide data network
solutions for translation terminals. We also help logistic companies to deploy their freight trucks using IoT modules installed on the vehicles. We expect
to generate revenue from IoT modules by selling hardware and data packages. As 5G becomes more available, IoT providers will be more dependent on
our cloud SIM architecture and service solutions.

SIM Cards

As a complementary product under uCloudlink 1.0 model, we sell SIM cards with prepaid data packages that we procure from various sources
around the world to outbound travelers who prefer the traditional method of physically changing the SIM cards in their smartphones. We expect to
expand our user base and data usage through this model, and cross-sell our other products and services.

Value-Added Services

As users surf on internet through the mobile data connectivity services we provide, we are the first entrance for users and their information. Based
on this advantage, we provide a number of value-added services to our business partners, such as advertisement. We collaborate with our business
partners and other third-party advertisement agencies to provide advertisements on our products based on our big data analysis results. These
advertisements are displayed on the screens of our portable Wi-Fi terminals, GlocalMe World Phones and our GlocalMe Connect app. We also provide
other value-added services to our users, especially cross-border travelers, such as map, translation, car reservation and itinerary planning.

Mobile Data Procurement and Management

We provide mobile data connectivity services to our users, and collaborate with business partners by assisting them with servicing their users.
Data allowance originally purchased by us, which was primarily used by users who contributed to our revenues from data connectivity services,
increased from approximately 8,000 terabytes in 2017 to 19,100 terabytes in 2018, and further to 30,500 terabytes in 2019, and increased from
approximately 6,200 terabytes in the three months ended March 31, 2019 to 7,400 terabytes in the same period in 2020, while data originally purchased
by our business partners, which was primarily used by users who did not contribute to our revenues from data connectivity services, increased from
approximately 1,000 terabytes in 2017 to 8,900 terabytes in 2018, and further to 60,000 terabytes in 2019, and increased from approximately 4,600
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terabytes in the three months ended March 31, 2019 to 46,300 terabytes in the same period in 2020. The graph below illustrates the flow of our data
traffic allowance.

Data Traffic Purchase Data Traffic Consumption

Partner Users

Data Procurement

Our data sources include MNOs and their sales channels, MVNOs, and other SIM-card trading companies. We have aggregated mobile data traffic
allowances from 230 MNOs in 144 countries and regions in our cloud SIM architecture. When we start to offer uCloudlink 3.0 model in the future, users
will also become our suppliers of mobile data. We have a dedicated team of 13 data procurement personnel as of March 31, 2020, to purchase global
mobile data from various sources. Our data purchasing team covers 144 countries and regions, divided by geographic regions and languages. In 2019
and the three months ended March 31, 2020, our top ten data traffic providers supply 48.8% and 58.9%, respectively, of our distributed SIM card pool.

We ask for quotations from MNOs and resellers in a region and specify our technical requirements to support cloud SIM technology. Negotiation
with MNOs and their sales channels often lasts for up to two months. We generally use framework agreements for data procurement. We notify MNOs
of our request for cloud SIM technology support and sometimes include the requirement in the agreement. See “Risk Factors—Risks Related to Our
Business and Industry—We depend on network operators for their wireless networks, infrastructures and data traffic, and any disruptions of or
limitations on our use of such networks, infrastructures and data traffic may adversely affect our business and financial results.”

As we have aggregated mobile data traffic allowances from 230 MNOs, we possess bargaining power during the negotiation due to competition
among MNOs and sometimes offer bidding process to purchase data with better price and terms. As our user base grows, larger demand for data also
drives up our bargaining power with data suppliers. We further increase our bargaining power from our algorithm on pricing and user demand
prediction. We technically analyze data packages across MNOs and other data suppliers and choose the combination with lower price or better network
coverage. As our service maximizes network utilization, simplifies the cooperation among MNOs, improves network coverage and service quality of
MNOs and fully utilizes network capacity, especially 5G, MNOs are more willing to offer us leftover data with low price.

Our operation under uCloudlink 2.0 model involves the purchase and use of local data, and some local regulator require additional
telecommunication licenses and permits. We use our best efforts to obtain the requisite licenses and permits by collaborating with or forming joint
venture with local business partners who possess such licenses and permits or by applying by ourselves. For example, in May 2019, we made an
investment in a licensed MVNO primarily engaged in telecommunications related business.

The procured data, especially those from sources other than MNOs themselves, are subject to testing and validation before commercially loaded in
our distributed SIM card pool. This ensures that the data included in the SIM card has the volume and network performance parameters as the agreement
specified.
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Data Demand Projection

To ensure reliable mobile data connectivity services to our users, we have a planning team to predict mobile data demand through modeling. The
model looks at seasonality, regions and countries, network performance and other features to predict users’ data demand at a specific time in a
geographic area.

In the rare event where mobile data demand spikes and our normally procured data cannot fulfill that one-off demand, we have set up procedures
to ensure our service quality. When the data usage reaches a threshold percentage of our distributed SIM card pool, our system will alert us. We may
activate backup SIM cards, which often provide more expensive data package and do not incur cost before activation. For example, in the event that the
data demand in Hong Kong spikes, we may activate a backup SIM card in Hong Kong, and if no local backup SIM card is available, activate a Thailand
SIM card using daily international roaming plan, to cover data demand in Hong Kong. Based on the prediction from modeling, if we find that our data
traffic is not sufficient to cover the data demand, we may utilize data traffic made available by our business partners on our platform or purchase SIM
cards from MNOs. If these measure still cannot solve the demand, we will temporarily stop service for new users or suspend new data package orders.
In the worst situation, we may pause service for users with low data demand.

Data Pricing Strategy

We set the prices of our mobile data packages based on prevailing market price. We also use algorithms to create our data plans by a fresh
combination of the data packages in our distributed SIM card pool. This significantly enhances the efficiency of our data SIM card management and
increases the margin of our data operation.

Leveraging our Business Operations Support System (BOSS), we allow users to customize the data packages they wish to purchase, and we assign
tailor-made pricing to the data packages created by the users, based on their own needs and some metrics, such as the length of the data plan, the data
supplier, the geographic region covered and volume of data traffic needed. We are developing additional customization features so that users may
personalize and purchase data plans based on their needs. Such flexibility will enable more reasonable cost for users and increase our network operation
efficiency.

Manufacturing and Supply of Components

To produce our hardware terminals that incorporate our mobile data connectivity services, we rely on our manufacturing partners. A significant
portion of this manufacturing is currently performed by a small number of outsourcing partners. We have master agreements with our manufacturing
partners and issue purchase orders each time, with varying prices. Before engaging a manufacturing partner, we evaluate the plant’s manufacturing
capabilities, including quality control system, managing mechanism and business performance. We request the manufacturing partner to produce a small
batch as testing process. We work closely with our manufacturing partners on manufacturing schedules and components management to ensure that they
are able to meet their production commitments. We have an on-site quality control team to randomly test the products and oversees the working flow
from components to end products.

We have a dedicated team to purchase required components to meet specified requirements of our customers. Most components essential to our
business are generally available from multiple sources. However, a few components, such as chipsets, are at times subject to industry-wide shortage,
significant pricing fluctuations and long supply cycles. We communicate with chipset manufacturers or their agents periodically regarding their
production plans. We also apply our own monthly demand prediction for the following three months to purchase and store components.

We engage our manufacturing partners for component inventory storage as well. We do not maintain warehouses for end products as we primarily
produce according to purchase orders. We also outsourced the logistics service to third-party courier companies.
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Marketing and Business Development

We promote our products and services through a variety of online and offline marketing and promotional activities. We primarily market our
Roamingman portable Wi-Fi service through online travel agencies such as Ctrip, as well as through offline channels. We also promote our Roamingman
brand with embedded advertisement in movies to reach broader consumer market. For GlocalMe portable Wi-Fi terminals, we publish advertisement on
in-flight magazines with support from airlines, for example, Cathay Dragon. For GlocalMe Inside and other services based on our cloud SIM
architecture, we establish our brand recognition to reach more potential business partners by participating exhibitions in tourism, consumer electronics
and telecommunications. To promote GlocalMe Inside, we provide promotional data traffic allowance from time to time to acquire new users, and we
collaborate with smartphone companies that use GlocalMe Inside implementations to activate their existing users by pushing advertising messages to the
handsets and conducting other targeted marketing. When holidays approach, we also promote data discount through WeChat accounts, email newsletters
and short text messages.

We have a dedicated business development team in charge of the marketing of our other products and services to potential business partners and
enterprise customers. We believe that sales of our reliable and high-quality products and services are enhanced by knowledgeable salespersons who can
convey the value of our cloud SIM technology and demonstrate various use scenarios enabled by our products. We further believe providing direct
contact with our business partners is an effective way to demonstrate the advantages of our products and providing a high-quality sales and after-sales
support experience is critical to attracting new and retaining existing business partners. Most of our sales personnel previously work in notable
technology companies and have years of sales experience and technological knowledge base to support their sales activities. We establish our brand
recognition to reach more potential business partners by participating exhibitions in tourism, consumer electronics and telecommunications.

Customer Support

We maintain a dedicated customer service team in our ongoing efforts to maintain end-user satisfaction and improve our products and services.
We offer customer support for global users in Chinese, English, Japanese and Cantonese, and we plan to offer more language support for GlocalMe
Inside products. Users may contact customer support directly from GlocalMe Connect app anytime to report issues and voluntarily provide feedback on
our products and services, which help us further improve our current business or develop and launch new services. We currently provide all of customer
service by ourselves, but some of our customer service was outsourced in the past. Our business partners, such as MNOs, MVNOs, portable Wi-Fi
terminal rental companies and smartphone companies and vendors, often employ their own customer service teams as the first line facing users. We
provide additional customer service and technical support for these teams.

Our customer support team typically solves the following issues: (i) consultation on data packages and their definitions, (ii) questions regarding
payment methods, and (iii) network performance glitches. For portable Wi-Fi terminals, users may mail back the broken terminal for repair and we often
plan for backup terminals to cover our Roamingman services. When we receive a user complaint, our customer support team will solve according to our
service policy. If the user is not satisfied, the issue will be escalated to our management team.

Research and Development

We invest significant resources in research and development to improve our technology and develop solutions supporting our cloud SIM
operations. We incurred US$13.3 million, US$20.4 million and US$15.1 million of research and development expenses in 2017, 2018 and 2019,
respectively, and incurred US$4.1 million and US$3.0 million in the three months ended March 31, 2019 and 2020, respectively.

We have a team of experienced engineers who are primarily based in China. We recruit most of our engineers locally and have established various
recruiting and training programs to keep them abreast of the most
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advanced technologies. As of March 31, 2020, our technology team had a total of 338 personnel, primarily focusing on the development of cloud SIM
technology and our architecture, firmware and software development, big data analysis and hardware development.

Our research and development team has been working on our uCloudlink 3.0 model, where users may trade unused data allowance through our
cloud SIM architecture. The multiple trials our engineers have conducted under the uCloudlink 3.0 model allowed us to gain insights on user behavior
and technological requirements for sharing of data traffic allowance among individual users.

Data Privacy and Security

We are committed to protecting information security of all users and business partners within our cloud SIM architecture. We have established and
implemented a strict company-wide policy on data collection, processing and usage. We collect network performance information and other data that is
related to the services we provide and use the collected data for our operations, all with users’ consent.

We build our security protocols and processes for research and development, supply chain and other aspects of our business operations. We have a
security team of engineers and technicians dedicated to protecting the security of our data and our system. The mechanism of our cloud SIM technology
is secure as it does not authorize third parties to modify SIM card profiles. We anonymize and encrypt confidential personal information and take other
technological measures to ensure the secure processing, transmission and usage of data. We have also established stringent internal protocols under
which we grant classified access to confidential personal data only to limited employees with strictly defined and layered access authority. In addition,
we use third-party security system provided by our cloud service providers. Our security system is capable of handling malicious attacks each day to
safeguard the security of our architecture and to protect the privacy of our users.

We adopt security and data privacy practices in compliance with local cyber security law and data privacy regulations in the countries and regions
that we operate, including cyber security law of China, data privacy laws of Indonesia and GDPR. See “Risk Factors—Risks Related to Our Business
and Industry—We are subject to complex and evolving laws and regulations regarding privacy and data protection” and “Regulations—Regulations
Related to Internet Information Security and Privacy Protection.”

Intellectual Property

We regard our patents, trademarks, copyrights, domain names, know-how, proprietary technologies, and similar intellectual property as critical to
our success. As of March 31, 2020, we owned 50 patents relating to the cloud SIM technology in China, Japan, United States and other countries, and
had 63 pending patent applications. Our patents cover our key technologies, including cloud SIM architecture and supporting terminals, design patents,
hardware antenna and hardware configuration. We also own 122 registered trademarks, including GlocalMe, Roamingman and uCloudlink, copyrights to
35 software programs developed by us relating to various aspects of our operations, and 48 registered domain names, including www.ucloudlink.com,
www.glocalme.com and www.roamingman.com.

We seek to protect our technology and associated intellectual property rights through a combination of patent, copyright and trademark laws, as
well as license agreements and other contractual protections. In addition, we enter into confidentiality and non-disclosure agreements with our
employees, our suppliers and manufacturers, our business partners and others to protect our proprietary rights. The agreements we enter into with our
employees also provide that all patents, software, inventions, developments, works of authorship and trade secrets created by them during the course of
their employment are our property.

We intend to protect our technology and proprietary rights vigorously. We have employed internal policies, confidentiality agreements,
encryptions and data security measures to protect our proprietary rights. However,
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there can be no assurance that our efforts will be successful. Even if our efforts are successful, we may incur significant costs in defending our rights.
From time to time, third parties may initiate litigation against us alleging infringement of their proprietary rights or declaring their non-infringement of
our intellectual property rights. See “Risk Factors—Risks Related to Our Business and Industry—Our intellectual property rights are valuable, and any
inability to protect them could reduce the value of our products, services, and brand” and “Risk Factors—Risks Related to Our Business and Industry—
We are, and may in the future be, subject to intellectual property claims, which are costly to defend, could result in significant damage awards, and could
limit our ability to use certain technologies in the future.”

Competition

The mobile data connectivity services industry is rapidly evolving and increasingly competitive. While we create unique values to and collaborate
with MNOs and MVNOs, who are important participants on our mobile data traffic sharing marketplace, we also face competition from them. Our
primary competitors under uCloudlink 1.0 model are other international roaming solution providers, including MNOs’ roaming and one-off tourist SIM
card services. Our primary competitors under uCloudlink 2.0 model are MVNOs. Our cloud SIM technology also faces competition from soft SIM
technology and eSIM technology. See “Industry—Overview of the Global Mobile Data Connectivity Industry and Key Trends—Major mobile data
connectivity service providers.”

We believe that we are strategically positioned in global mobile data connectivity services industry and we compete with others based on the
following factors: (1) strong relationships with business partners around the globe to expand our product penetration; (2) advanced cloud SIM
technology and architecture that deliver high quality mobile data connectivity experience to end users; (3) innovative GlocalMe Inside solutions that
bring new opportunities to the hardware terminal value chain; and (4) experience and track record of success in the telecommunications business.

Employees

We had a total of 911, 916 and 804 employees as of December 31, 2017, 2018 and 2019, respectively. As of March 31, 2020, we had a total of 777
employees. The following table sets forth the numbers of our employees categorized by function as of March 31, 2020.

Function Number of Employees
Research and Development 338
Business Development, Sales and Marketing 327
Administration and Management 112

Total 777

Our success depends on our ability to attract, motivate, train and retain qualified personnel. The average age of our employees is below 32 and
67% of our employees have obtained bachelor’s degrees. We believe we offer our employees competitive compensation packages and an environment
that encourages self-development and, as a result, have generally been able to attract and retain qualified personnel and maintain a stable core
management team.

We enter into standard labor contracts and confidentiality agreements with our employees. As required by regulations in China, we participate in
various employee social insurance plans that are organized by municipal and provincial governments, including pension, unemployment insurance,
childbirth insurance, work-related injury insurance, medical insurance and housing fund. We are required under PRC law to make contributions to
employee social insurance plans at specified percentages of the salaries, bonuses and certain allowances of our employees, up to a maximum amount
specified by the local government from time to time. See “Risk Factors—Risks Related to Our Business and Industry—The enforcement of the PRC
Labor Contract Law and other labor-
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related regulations in the PRC may adversely affect our business and results of operations.” Bonuses are generally discretionary and based in part on
employee performance and in part on the overall performance of our business. We have granted, and plan to continue to grant, share-based incentive
awards to our employees in the future to incentivize their contributions to our growth and development.

Facilities

We are headquartered in Hong Kong and have offices in China and a few other countries. As of the date of this prospectus, we have leased office
space, warehouses, server rooms and data centers in our key markets as summarized below. We lease our premises under operating lease agreements
from independent third parties. We believe that our existing facilities are generally adequate to meet our current needs, but we expect to seek additional
space as needed to accommodate future growth.

Location Space Use Lease Term

(sq.m. approx.)
Hong Kong 360 Office and other premises half a year to two years
China 9,039 Office, sales counter and warehouse half a year to five years
Overseas 905 Office, sales counter and warehouse one to two years
Insurance

We maintain various insurance policies to safeguard against risks and unexpected events. We have contracted with leading insurance companies
and providers to obtain insurance coverage for product liability and freight transportation. In addition to providing social insurance for our employees as
required by PRC law, we also provide supplemental commercial medical insurance for our employees. We have maintained product liability insurance
for our terminals.

Legal Proceedings

We have been involved in a series of intellectual property lawsuits against SIMO Holdings Inc., or SIMO, and its affiliates.

In June 2018, HONGKONG UCLOUDLINK NETWORK TECHNOLOGY LIMITED and Ucloudlink (America), Ltd., two of our wholly-owned
subsidiaries, were named as defendants in a complaint filed by SIMO in the United States District Court for the Southern District of New York, alleging
patent infringements. The plaintiff initially alleged that our products deployed in the United States infringed its U.S. Patent No. 8,116,735 and U.S.
Patent No. 9,736,689, which are referred to as the ‘735 patent and the ‘689 patent, respectively, starting from August 2018. The plaintiff subsequently
dropped its allegations regarding the ‘735 patent in January 2019. In April 2019, the court granted summary judgment in favor of SIMO holding that we
infringed upon the ‘689 patent and also granted summary judgment in favor of us holding that there was no pre-suit damages to the extent that SIMO is
deemed to have been given actual notice of infringement as to certain of our products. In May 2019, the jury delivered a verdict which awarded SIMO
compensatory damages in the amount of approximately US$2.2 million for a four-month period from August 2018 to December 2018. The jury also
found that our infringement was willful, in connection with which the plaintiff sought enhanced damages in the amount of 50% of the compensatory
damages. The trial judge delivered a judgment in June 2019, approving enhanced damages in the amount of 30% of the compensatory damages.
Subsequently, the parties filed various post-trial motions, and the court denied our motions for judgment as a matter of law and for a new trial as well as
SIMO’s motion for request for attorney’s fees. The court also granted plaintiff’s motion for permanent injunction, effective on September 1, 2019, to
enjoin us from selling, offering to sell, importing, or enabling the use of three models of portable Wi-Fi terminals and one model of GlocalMe World
Phone that the court believes infringed upon SIMO’s patent in the United States in August 2019. In October 2019, the court amended the total damages
to US$8.2 million to include pre-judgement interest on the awards and supplemental damages for certain sales
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occurring between January 1, 2019 and August 1, 2019, and certain sales occurring overseas for devices that had previously been sold within the United
States between August 13, 2018 and August 31, 2019. We upgraded the allegedly infringing products by pushing a redesigned software update to the
devices, which the court concluded on December 9, 2019 were no longer subject to the injunction. On May 1, 2020, we filed a declaratory judgment
lawsuit in the Southern District of New York against SIMO to obtain a declaration that our redesigned products do not infringe the ‘689 patent. The
purpose of the new case is to have the court re-issue the previous conclusion as a declaratory judgment so that it is enforceable to block SIMO from
accusing our redesigned products of infringing in the future. The hearing for our motion for summary judgment will be held on August 27, 2020. We
have appealed against the court’s original ruling in the United States Court of Appeals for the Federal Circuit, and we used an escrow account for paying
the damages awarded by the trial judge, awaiting the appellate court to deliver its judgment. We did not accrue any loss contingencies as we did not
consider an unfavorable outcome to be probable. In parallel, we filed an invalidity petition in form of inter partes review against the ‘689 patent in the
U.S. Patent and Trademark Office and the petition was denied on September 17, 2019. We filed reexamination request in form of ex parte review on
October 22, 2019, and the request was granted for review in December 2019. We are also making improvements to our products and services in the
United States to lower the risk of patent infringement claims in the future.

In January 2020, from unofficial channels such as SIMO’s press release, we learned that they are alleging, once again, the infringement of ‘689
patent and trade secret misappropriation in the United States District Court for the Eastern District of Texas. As of the date of this prospectus, we have
not been served with the complaint.

In August 2018, Shenzhen Sibowei’ersi Technology Co., Ltd. and Shenzhen Skyroam Technology Co., Ltd. jointly filed a complaint against our
company in Guangzhou Intellectual Property Court in PRC alleging patent infringements. In the lawsuit, the plaintiffs alleged that we infringed one of
their patents in the PRC, and require us to, among others, stop manufacturing and selling related terminals and pay damages up to RMB10.5 million.
The first hearing of the lawsuit was held on May 13, 2019. To make us a strong case, we filed an invalidity petition against their alleged patent in Patent
Reexamination Board of National Intellectual Property Administration in PRC. On July 16, 2019, the Patent Reexamination Board issued a
reexamination decision which invalidates their alleged patent in entirety. The plaintiffs applied to withdraw the lawsuit, which was approved on
August 14, 2019. In October 2019, Shenzhen Sibowei’ersi Technology Co., Ltd. filed a complaint against the National Intellectual Property
Administration in Beijing Intellectual Property Court in PRC petitioning for the withdrawal of the foregoing reexamination decision of invalidity and
reaching a new reexamination decision. The lawsuit is awaiting the court’s notice.

In August 2018, we filed a complaint in the name of HONGKONG UCLOUDLINK NETWORK TECHNOLOGY LIMITED and Ucloudlink
(America), Ltd. against SIMO and its affiliate Skyroam Inc. in the United States District Court for the Northern District of California. We claimed that
the defendants infringed and continued to infringe two of our patents. There was a stipulated dismissal of the claim regarding one patent in September
2019. The defendants filed answer and counterclaim alleging trade secret misappropriation. The court granted our motion to dismiss the counterclaim
and dismissed the trade secret misappropriation counterclaim with prejudice on September 12, 2019. This lawsuit is currently in discovery stage. SIMO
also filed petition for inter partes review to United States Patent and Trademark Office (USPTO) in August 2019, alleging that our patent in this
litigation is invalid. The USPTO denied the petition in February 2020 and SIMO filed a request for rehearing in March 2020, which was denied in May
2020.

We filed four lawsuits against Shenzhen Skyroam Technology Co., Ltd. The first one, in the Intermediate People’s Court of Shenzhen, claims
patent infringement on our patent No. 104.4, and is currently suspended and awaiting to be resumed. The second one, in the People’s Court of Nanshan
District of Shenzhen, claims commercial defamation infringement, for which the court hearing was held on October 21, 2019 and the final judgment is
yet to be delivered. The third one, in the Intermediate People’s Court of Shenzhen, claims for patent infringement on our patent No. 366.4, and the
hearing of this lawsuit will be held on June 12, 2020. The defendant filed an invalidation petition against patent No. 366.4 in Patent Reexamination
Board of National Intellectual Property Administration in PRC in March 2020 and the lawsuit may be suspended but we are still
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waiting for the court’s further notice. The fourth one, in the Intermediate People’s Court of Shenzhen, claims patent infringement on our patent No.
209.9. The defendant objected on jurisdictional ground on March 19, 2020, and the court ruled against it on April 8, 2020. The defendant appealed for
the above ruling on April 30, 2020, and as of the date of this prospectus, we are waiting for the court’s notice.

In June 2019, Shenzhen Skyroam Technology Co., Ltd. filed a complaint in the Intermediate People’s Court of Shenzhen alleging trade secret
misappropriation against one of our employees who is a former employee of Shenzhen Skyroam Technology Co., Ltd., one of our officers and us. The
plaintiff alleged that we misappropriated their trade secret by falsely obtaining, disclosing and using the trade secret regarding technology and operation
of the plaintiff, and it claimed damages of approximately US$14 million and cessation of misappropriation. The court denied our motion to transfer the
lawsuit from the Intermediate People’s Court of Shenzhen to the Higher People’s Court of Guangdong and we have appealed for jurisdiction objection
on September 17, 2019. On May 8, 2020, the Supreme People’s Court ruled against our appeal and such lawsuit will be heard by the Intermediate
People’s Court of Shenzhen. Also, in June 2019, Shenzhen Skyroam Technology Co., Ltd. filed a complaint against us in the Intermediate People’s
Court of Shenzhen regarding a patent ownership dispute. The plaintiff alleged that our patent No. 011.8, invented by a former employee of our company
who had previously worked with the plaintiff, is actually the technical achievement of the plaintiff, thus the patent should be owned by the plaintiff, and
it claimed damages of approximately US$21,000. The exchange of evidence was held in August 2019 and we applied to suspend the lawsuit on October
15, 2019. We further received the court’s summons on November 7, 2019 and the first hearing of this lawsuit was held on January 6, 2020. A second
hearing may be held in future and the court has not yet reached a verdict. Due to the aforementioned lawsuit, the invalidation petition against patent No.
011.8, which was filed by Shenzhen Skyroam Technology Co., Ltd. in Patent Reexamination Board of National Intellectual Property Administration in
PRC in April 2019, has been suspended. We believe the claims do not have merit and intend to defend ourselves vigorously. In addition, in July 2019,
Shenzhen Skyroam Technology Co., Ltd. filed another complaint in the Intermediate People’s Court of Shenzhen against us relating to the ownership of
Patent No. 104.4. The plaintiff alleged that our patent No. 104.4, invented by a former employee of our company who had previously worked with the
plaintiff, is actually the technical achievement of the plaintiff, thus the patent should be owned by the plaintiff, and the plaintiff claimed damages of
approximately US$21,000. We objected on jurisdictional ground on October 14, 2019 and the court ruled against us. We have appealed for jurisdiction
objection. In the most unfavorable outcome of the aforementioned three cases, we will lose patent No. 011.8 and No. 104.4 and pay damages up to
US$14 million approximately.

Any of the pending lawsuits against us, or any other legal or administrative proceeding, regardless of the outcome, is likely to result in substantial
cost and diversion of our resources, including our management’s time and attention. See “Risk Factors—Risks Related to Our Business and Industry—
We are involved in legal proceedings in the ordinary course of our business from time to time. If the outcomes of these proceedings are adverse to us, it
could have a material adverse effect on our business, results of operations and financial condition.”
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REGULATION

This section sets forth a summary of the principal PRC and Hong Kong laws and regulations relevant to our business and operations.

PRC
Regulations Related to Foreign Investment

Company Law of the PRC

The Company Law of the PRC, which was promulgated by the SCNPC, on December 29, 1993, came into effect on July 1, 1994, and was most
recently amended in 2018, provides that companies established in the PRC may either be limited liability companies or companies limited by shares.
Each company has the status of a legal person and owns its own assets. Assets of a company may be used in full for the company’s liability. The
Company Law applies to foreign-invested companies unless relevant laws provide otherwise.

Guidance Catalog of Industries for Foreign Investment

Investment activities in China by foreign investors are principally governed by the Guidance Catalogue of Industries for Foreign Investment, or
the Catalog (2017 Edition), which was promulgated by Ministry of Commerce and the National Development and Reform Commission on June 28,
2017 and became effective on July 28, 2017, and the Provisions on Guiding Foreign Investment Direction, which was promulgated by the State Council
on February 11, 2002 and came into effect on April 1, 2002, classify all foreign investment projects into four categories: (1) encouraged projects,
(2) permitted projects, (3) restricted projects, and (4) prohibited projects. On June 28, 2018, the National Development and Reform Commission and the
Ministry of Commerce issued the Special Management Measures (Negative List) for the Access of Foreign Investment (2018 Edition), or the Negative
List (2018 Edition), which became effective on July 28, 2018. The Negative List (2018 Edition) replaces the section titled “Special Management
Measures for the Access of Foreign Investment (Negative List for the Access of Foreign Investment)” in the Catalog (2017 Edition). On June 30, 2019,
the Ministry of Commerce and the National Development and Reform Commission issued the Special Management Measures (Negative List) for the
Access of Foreign Investment (2019 Edition), or the Negative List, and the Catalog of Industries for Encouraged Foreign Investment (2019 Edition), or
the Catalog which became effective on July 30, 2019 and replace the Negative List (2018 Edition) and the section titled “Catalogue of Encouraged
Foreign Investment Industries” in the Catalog (2017 Edition) respectively thereafter.

The Catalog, along with the Negative List, governs investment activities in the PRC by foreign investors. Industries not listed in the Catalog and
the Negative List are generally deemed as falling into the “permitted” category, unless specifically restricted by other PRC laws and regulations. For
some restricted industries, foreign investors can only conduct investment activities through equity or contractual joint ventures, while in some cases
PRC shareholders are required to hold the majority interests in such joint ventures. In addition, some projects in the restricted category are subject to
higher-level governmental approvals. Foreign investors are not allowed to invest in industries in the prohibited category. The value-added
telecommunications services carried on by us in PRC falls in the restricted category, and foreign investors cannot hold over 50% of equity interests in
entities providing such services.

Foreign Investment Law of the PRC

The Foreign Investment Law of the PRC was formally adopted by the Second session of the 13th NPC on March 15, 2019, which came into effect
on January 1, 2020 and, together with their implementation rules and ancillary regulations, replaced the trio of laws regulating foreign investment in
China, namely, the Sino-foreign Equity Joint Venture Enterprise Law of the PRC, the Sino-foreign Cooperative Joint Venture Enterprise Law of
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the PRC and the Wholly Foreign-owned Enterprise Law of the PRC. The organization form and activities of foreign-invested enterprises shall be
governed, among others, by the laws of the Company Law of the PRC and the Partnership Enterprise Law of the PRC. Foreign-invested enterprises
established before the implementation of this Law may retain the original business organization and so on within five years after the implementation of
this Law.

The Foreign Investment Law of the PRC is formulated to further expand opening-up, vigorously promote foreign investment and protect the
legitimate rights and interests of foreign investors. According to the Foreign Investment Law, foreign investments are entitled to pre-entry national
treatment and are subject to negative list management system. The pre-entry national treatment means that the treatment given to foreign investors and
their investments at the stage of investment access shall not be less favorable than that of domestic investors and their investments. The negative list
management system means that the state implements special administrative measures for access of foreign investment in specific fields. Foreign
investors shall not invest in any forbidden fields stipulated in the Negative List recently effective on July 2019 and shall meet the conditions stipulated
in the Negative List before investing in any restricted fields. The Foreign Investment Law does not mention the relevant concept and regulatory regime
of VIE structures, please refer to “Risk Factors—Uncertainties exist with respect to the interpretation and implementation of the newly enacted PRC
Foreign Investment Law and how it may impact the viability of our current corporate structure, corporate governance and business operations.”

Foreign investors’ investment, earnings and other rights and interests within the territory of China shall be protected in accordance with the law,
and all national policies on supporting the development of enterprises shall equally apply to foreign-invested enterprises. Among others, foreign
invested enterprises can participate in the formulation of standards in an equal manner and can participate in government procurement activities through
fair competition in accordance with the law. Further, the state shall not expropriate any foreign investment except under special circumstances. In
carrying out business activities, foreign invested enterprises shall comply with relevant provisions on labor protection, social insurance, tax, accounting,
foreign exchange and other matters stipulated in laws and regulations.

Regulations Related to Telecommunications Service

Telecommunications Regulations of the PRC (2016 Revision)

The Telecommunications Regulations of the PRC (2016 Revision), or the Telecom Regulations, which was promulgated on September 25, 2000
by the State Council and most recently amended on February 6, 2016, provides a regulatory framework for telecommunications services providers in the
PRC. As required by the Telecom Regulations, a commercial telecommunications service provider in the PRC shall obtain an operating license from the
Ministry of Industry and Information Technology, or the MIIT, or its counterparts at provincial level prior to its commencement of operations. The
Telecom Regulations categorize all telecommunication businesses in the PRC as either basic telecommunication services or value-added
telecommunications services.

Catalog of Telecommunications Business

The Catalog of Telecommunications Business, or the Telecom Catalog, which was issued as an attachment to the Telecom Regulations and
updated in February 21, 2003, December 28, 2015 and June 6, 2019, further categorizes value-added telecommunication services into two classes: class
I value-added telecommunication services and class II value-added telecommunication services. Internet access services falls within class I value-added
telecommunications services. Information services provided via cable networks, mobile networks, or internet fall within class II value-added
telecommunications services.

Measures on Telecommunications Business Operating Licenses (2017 Revision)

The Measures on Telecommunications Business Operating Licenses (2017 Revision), or the Telecom License Measures, which was promulgated
by the MIIT on March 1, 2009 and last amended on July 3, 2017,
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requires that any approved telecommunications services provider shall conduct its business in accordance with the specifications in its license for value-
added telecommunications services, or VATS License. The Telecom License Measures further prescribes types of requisite licenses for VATS Licenses
together with qualifications and procedures for obtaining such VATS Licenses. Where telecommunications services providers need to continue
telecommunications business upon the expiry of their VATS Licenses, they shall file an application for renewal of their VATS Licenses to the original
issuing authority 90 days in advance.

Administrative Measures on Internet Information Services (2011 Revision)

The Administrative Measures on Internet Information Services (2011 Revision), which was promulgated on September 25, 2000 and amended on
January 8, 2011 by the State Council, requires that commercial internet information services providers, which mean providers of information or services
to internet users with charge, shall obtain a VATS License with the business scope of internet information services, namely the Internet Content Provider
License or the ICP License, from competent government authorities before providing any commercial internet content services within the PRC.

Restrictions on Foreign Direct Investment in Value-Added Telecommunications Services

Foreign direct investment in telecommunications companies in China is governed by the Provisions on the Administration of Foreign-Invested
Telecommunications Enterprises, which was promulgated on December 11, 2001 and amended on September 10, 2008 and February 6, 2016 by the
State Council. The regulations require that foreign-invested value-added telecommunications enterprises in China to be established as Sino-foreign
equity joint ventures and the foreign investors may acquire up to 50% of the equity interests in such joint ventures. In addition, the major foreign
investor, as defined therein, is required to demonstrate a good track record and experience in operating value-added telecommunications businesses.
Moreover, foreign investors that meet these requirements must obtain approvals from the MIIT and the Ministry of Commerce, or their authorized local
counterparts, which retain considerable discretion in granting approvals.

On July 13, 2006, the predecessor of the MIIT, the Ministry of Information Industry, or the MII, released the Circular on Strengthening the
Administration of Foreign Investment in the Operation of Value-added Telecommunications Business, or the MII Circular. The MII Circular prohibits
domestic telecommunications enterprises from leasing, transferring or selling telecommunications business operation licenses to foreign investors in any
form, or providing any resources, sites or facilities to any foreign investor for their illegal operation of a telecommunication business in China.
Furthermore, under the MII Circular, the Internet domain names and registered trademarks used by a foreign-invested value-added telecommunications
services operator shall be legally owned by that operator (or its shareholders). If a license holder fails to comply with the requirements in the MII
Circular and cure such non-compliance, the MII or its local counterparts have the discretion to take measures against such license holders, including
revoking their VATS Licenses.

We engage in business activities that are value-added telecommunications services as defined in the Telecom Regulations and the Telecom
Catalog. To comply with the relevant laws and regulations, one of our VIEs, Shenzhen uCloudlink has obtained a VATS License. One is for Internet
access services, which was issued by the MIIT on November 28, 2017 and will remain effective until November 28, 2022. We can file applications for
renewal of our VATS Licenses to the original issuing authorities 90 days before the expiration dates. To the best of our knowledge, currently we are not
aware of any material impediment to renew such VATS Licenses as of the date hereof.

Regulations Related to Mobile Data Traffic Service

Mobile Telecommunication Business Resale

Measures on Further Encouraging and Channeling Private Capital into Telecommunications Industry, which was promulgated and came into effect
on June 27, 2012, lays down the legal landscape for the MVNOs. It
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prompts private capital owners to conduct businesses in eight areas of the telecommunications sector, including a mobile communication business resale
pilot program. As required by the Notice on Launching the Mobile Telecommunication Business Resale Pilot Program and the its appendix Mobile
Telecommunication Resale Service Pilot Scheme, or the Pilot Scheme, which were promulgated and came into effect on May 17, 2013, qualified
enterprises can apply to purchase mobile telecommunication services from MNOs who own mobile network, and then re-organize these services and sell
them to end-users with the approval granted by the MIIT.

Circular on Formal Commercialization for Resale of Mobile Communications, which was promulgated by the MIIT on April 28, 2018 and came
into effect on May 1, 2018, private-owned enterprises, state-owned enterprises and foreign-invested enterprises which are incorporated within the PRC
are able to apply for the operation of mobile telecommunications resale business. Enterprises which operate the mobile telecommunications resale
business shall obtain corresponding telecommunications business operating licenses. For those enterprises which hold the approval granted by the MIIT
in relation to the Pilot Scheme, they shall renew their business contracts with MNOs and apply to change such approval for a new telecommunications
business operating license.

Regulations Related to Real-name Authentication

In June 2017, the PRC Cyber Security Law promulgated by the SCNPC took effect, before providing network access, domain registration
services, network access formalities for fixed-line or mobile phone, or information publication services, instant messaging services and other services to
users, network operators shall require users to provide their real identity information at the time of signing agreements with users or confirming the
provision of services. Where users fail to provide their real identity information, the network operators shall not provide them with relevant services.

According to the Circular on the Implementation of the Provisions of the Anti-terrorism Law and other Legal Provisions to Further Implement
Real Identity Information Registration of Users, telecommunication enterprises (including MNOs and MVNOs) shall further solidify and standardize
relevant procedures and operations, when conducting formalities for new users to enter the network. When selling M2M Data SIM Cards,
telecommunication enterprises should strictly examine and verify the purchaser, register the real name information of end users, if it is difficult to match
the M2M Data SIM Cards with the end users, the telecommunication enterprises shall register the information of the responsible entities and persons,
and prohibit a second sale in the agreement.

Regulations Related to Manufacture and Sell of Portable Wi-Fi terminals

Administrative Regulations for Compulsory Product Certification

According to the Administrative Regulations for Compulsory Product Certification, which was promulgated by the General Administration of
Quality Supervision, Inspection and Quarantine of the PRC, which has merged into the State Administration for Market Regulation, on July 3, 2009,
products specified by the state shall not be delivered, sold, imported or used in other business activities until they are certified, or the Compulsory
Product Certification, and labeled with China Compulsory Certification mark. For products that are subject to Compulsory Product Certification, the
state implements unified product catalogs, unified compulsory requirements, standards and compliance assessment procedures in technical specification.

Radio Transmission Equipment

The seller of radio component products in PRC is required to obtain the Radio Transmission Equipment Type Approval Certificate in accordance
with the Radio Regulation of the PRC, which was promulgated by the State Council, Central Military Commission on September 11, 1993, and
amended on November 11, 2016, and the Administrative Regulations on Manufacturing of Radio Transmission Equipment, promulgated by the State
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Radio Regulation Committee and the State Bureau of Technical Supervision on October 7, 1997. To apply for the Radio Transmission Equipment Type
Approval Certificate, major technical materials illustrating its functions, and the approval test report issued by a designated test agency with regard to
the equipment type within the latest six months, must be submitted. According to the Circular of the Ministry of Industry and Information Technology
on Issuing the Implementing Measures for the Record-filing of Sale of Radio Transmission Equipment (for Temporary Implementation), which was
promulgated by the MIIT on December 26, 2018 and took effect on March 1, 2019, sellers shall, within 10 business days from the date of selling the
transmission equipment, file their identity information and information of their products with the radio management institutions at provincial level
through the information platform.

Administrative Measures for the Network Access of Telecommunications Equipment

The Administrative Measures for the Network Access of Telecommunications Equipment, which was promulgated by the MIIT on May 10, 2001
and revised on September 23, 2014, provides that the state applies the network access permit system to the telecommunications terminal equipment,
radio communications equipment, and equipment relating to network interconnection that is connected to public telecommunications networks. The
telecommunications equipment subject to the network access permit system shall obtain the Telecommunications Equipment Network Access Permit, or
the Network Access Permit, issued by the MIIT. Without the Network Access Permit, no telecommunications equipment is allowed to be connected to
the public telecommunications networks for use nor sold on the domestic market. When applying for the Network Access Permit, a production
enterprise shall submit a testing report issued by a telecommunications equipment testing institution or a Compulsory Product Certification. For the
application for the Network Access Permit for radio transmission equipment, a Radio Transmission Equipment Type Approval Certificate issued by the
MIIT shall also be submitted.

According to the First Batch Catalog of the Telecommunications Equipment subject to the License System, which was promulgated by the MII
and the General Administration of Quality Supervision, Inspection and Quarantine of the PRC, which has merged into the State Administration for
Market Regulation, on January 9, 2001, network access equipment and routers are subject to the network access permit system.

We have obtained the Compulsory Product Certifications, the Radio Transmission Equipment Type Approval Certificates and the Network Access
Permits for our portable Wi-Fi terminals.

Regulations Related to Internet Information Security and Privacy Protection

Decisions on Maintaining Internet Security

Internet content in China is regulated and restricted from a state security standpoint. The Decisions on Maintaining Internet Security, which was
introduced and enacted by the SCNPC on December 28, 2000 and amended on August 27, 2009, may subject violators to criminal punishment in China
for any effort to: (1) use the Internet to market fake and substandard products or carry out false publicity for any commodity or service; (2) use the
Internet for the purpose of damaging the commercial goodwill and product reputation of any other person; (3) use the Internet for the purpose of
infringing on the intellectual property of any person; (4) use the Internet for the purpose of fabricating and spreading false information that affects the
trading of securities and futures or otherwise jeopardizes the financial order; or (5) create any pornographic website or webpage on the Internet,
providing links to pornographic websites, or disseminating pornographic books and magazines, movies, audiovisual products or images. The Ministry of
Public Security has promulgated measures that prohibit use of the Internet in ways which, among other things, result in a leakage of state secrets or a
spread of socially destabilizing content and require Internet service providers to take proper measures, including anti-virus, data backup and other
related measures, and keep records of certain information about the users (including user registration information, log-in and log-out time, IP address,
content and time of posts by users) for at least 60 days, and detect illegal information, stop transmission of such information and keep relevant records.
If an

170



Table of Contents

Internet information service provider violates these measures, the Ministry of Public Security and the local security bureaus may revoke its operating
license and shut down its websites.

Decision on Strengthening Network Information Protection

PRC government authorities have enacted laws and regulations on Internet use to protect personal information from any unauthorized disclosure.
In December 2012, the SCNPC promulgated the Decision on Strengthening Network Information Protection to enhance the legal protection of
information security and privacy on the Internet. In July 2013, the MIIT promulgated the Provisions on Protection of Personal Information of
Telecommunication and Internet Users to regulate the collection and use of users’ personal information in the provision of telecommunication services
and Internet information services in China. Telecommunication business operators and Internet service providers are required to establish their own rules
for collecting and use of users’ information and cannot collect or use users’ information without their consent. Telecommunication business operators
and Internet service providers are prohibited from disclosing, tampering with, damaging, selling or illegally providing others with, collected personal
information.

Cyber Security Law of the PRC

On November 7, 2016, the SCNPC published Cyber Security Law of the PRC, which took effect on June 1, 2017 and requires network operators
to perform certain functions related to cyber security protection and the strengthening of network information management. For instance, under the
Cyber Security Law, network operators of key information infrastructures shall store within the territory of the PRC all the personal information and
important data collected and produced within the territory of the PRC, and their purchase of network products and services that may affect national
securities shall be subject to national cyber security review.

On April 11, 2017, National Internet Information Office published Measures for the Security Assessment of Personal Information and Important
Data to be Transmitted Abroad, or the Draft Security Assessment Notice to seek for public comments on April 11, 2017. Upon the enactment of the
draft, network operators will be required to store personal information and important data gathered and produced during operations within the territory
of the PRC. If for business purposes, network operators need to transmit personal information and important data overseas, a security evaluation shall be
conducted accordingly.

Regulation on the Internet Security Supervision and Inspection by Public Security Organs

Pursuant to the Regulation on the Internet Security Supervision and Inspection by Public Security Organs, which was promulgated by the Ministry
of Public Security on September 15, 2018 and became effective on November 1, 2018, the public security departments are authorized to carry out
internet security supervision and inspection of the Internet service providers from the following aspects, among others: (i) whether the Internet service
providers have completed the recordation formalities for online entities, and filed the basic information on and the changes of the accessing entities and
users; (ii) whether they have established and implemented the cybersecurity management system and protocols, and appointed the persons responsible
for cybersecurity; (iii) whether the technical measures for recording and retaining users’ registration information and weblog data are in place according
to the law; (iv) whether they have taken technical measures to prevent computer viruses, network attacks and network intrusion; (v) whether they have
adopted preventive measures to tackle the information that is prohibited to be issued or transmitted by the laws and administrative regulations in the
public information services; (vi) whether they provide technical support and assistance as required by laws to public security departments to safeguard
national security and prevent and investigate on terrorist activities and criminal activities; and (vii) whether they have fulfilled the obligations of the
grade-based cybersecurity protection and other obligations prescribed by the laws and administrative regulations.

As an Internet service provider, we are subject to these laws and regulations relating to protection of internet security and protection of privacy. To
comply with the above law and regulations, we have established and maintained a comprehensive data security program. See “Business—Data Privacy
and Security.”
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Ninth Amendment to the Criminal Law of the PRC

Pursuant to the Ninth Amendment to the Criminal Law issued by the SCNPC on August 29, 2015, effective on November 1, 2015, any network
service provider that fails to fulfill the obligations related to internet information security as required by applicable laws and refuses to take corrective
measures, will be subject to criminal liability for (1) any large-scale dissemination of illegal information; (2) any severe effect due to the leakage of
users’ personal information; (3) any serious loss of evidence of criminal activities; or (4) other severe situations, and any individual or entity that
(1) sells or provides personal information to others unlawfully or (2) illegally obtains any personal information will be subject to criminal liability in
severe situations.

PRC laws and regulations do not prohibit network operators from collecting and analyzing personal information from their users, however, such
laws and regulations can impose stringent requirements. As the date hereof, to the best of our knowledge, we are not aware any material noncompliance
as a result of collecting and analyzing users’ personal information in our operation. The Draft Security Assessment Notice emphasizes the security
evaluation requirements, any company found to be non-compliant with the obligations under the Draft Security Assessment Notice may potentially be
subject to fines, administrative and/or criminal liabilities. It is still uncertain when the Draft Security Assessment Notice would be signed into law and
whether the final version would have any substantial changes from this draft.

Regulations Related to Product Quality and Product Liability

Product Quality Law of the PRC

The Product Quality Law of the PRC, which was promulgated on February 22, 1993, implemented with effect from September 1, 1993, and most
recently amended in 2018, aims to regulate the behaviors of producers and sellers and strengthen the control of product quality and the protection of
consumers’ rights. Under the law, sellers shall establish and implement a system for inspection and acceptance of received products, verify the product
quality certificates and other certificates, and take measures to maintain the quality of products on sale.

Consumer Protection Law of the PRC

The Consumer Protection Law of the PRC, which was promulgated by the SCNPC on October 31, 1993, came into effect on January 1, 1994, and
was amended in 2009 and 2013, stipulates that sellers offering the following products shall be responsible for repair, replacement and return of their
products, and compensate their consumers for the loss caused to them in the following circumstances, including but not limited to: (1) the products do
not have the functions which are supposed to have and such facts are not made aware to consumers when making sales to them; (2) the products fail to
meet the specifications shown on them or their packaging; and (3) the products are not up to the quality level indicated by product descriptions, physical
samples or other ways. After sellers repair, replace products, accept returned products or compensate consumers for the losses caused to them in
accordance with the foregoing provisions, they are entitled to claim for compensation against the producer or other seller providing such products when
they are held liable.

Tort Liability Law of the PRC

The Tort Liability Law of the PRC, which was promulgated on December 26, 2009 and implemented on July 1, 2010, provides that the infringed
persons are entitled to claim appropriate punitive compensation against sellers if the latter are aware of the defects in their products when making sale to
consumers and the defective products cause death or severe personal injury to consumers.

Pursuant to the Product Quality Law of the PRC, it is prohibited to produce or sell products that do not meet applicable standards and
requirements for safeguarding human health and ensuring human and property safety. We have adopted internal polices to make sure that our portable
Wi-Fi terminals meet the requisite standards before offering to our clients.
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Regulations Related to Online Sales

Guiding Opinions of the Ministry of Commerce on Online Transactions (Provisional)

The Guiding Opinions of the Ministry of Commerce on Online Transactions (Provisional), which was promulgated and implemented on March 6,
2007, aims to regulate online transactions, assist and encourage participants to carry out online transactions, alert and prevent transaction risks, and
provide guiding requirements on the basic principles for online transactions, the entering into of contracts by participants of online transactions, and the
use of electronic signatures, online payments and advertising.

Administrative Measures for On-line Trading

The Administrative Measures for On-line Trading, which was promulgated on February 17, 2014 and implemented with effect from March 15,
2014, further specifies the relevant measures for protecting on-line consumers’ rights, especially with regard to after-sale service, privacy protection and
standard contract management, diversifies the types of unjust competitions conducted by an operator through network or certain media, and clarifies the
regulatory and administrative responsibilities of the industry and commerce administration bureaus at different levels.

E-commerce Law of the PRC

Pursuant to the E-Commerce Law of the PRC, which was promulgated by the SCNPC on August 31, 2018 and took effect on January 1, 2019, an
e-commerce operator shall register itself as a market entity, fulfill its tax obligations pursuant to the relevant laws and obtain the administrative
approvals necessary for its business operation, shall also display the information about its business license and the administrative approvals obtained for
its business operation, or the links to the webpages with such information in the prominent position on its homepage, and shall expressly indicate the
methods and procedures for querying, correcting and deleting its users’ information or deregistering their accounts and shall not set irrational conditions
for such purposes.

In the area of online sales, we are subject to the above-mentioned regulations, because Shenzhen uCloudlink Co., Ltd and Shenzhen uCloudlink
act as e-commerce operators in online platform for online transactions in relation to our portable Wi-Fi terminals.

Regulations Related to Intellectual Property Right

Patents

According to the Patent Law of the PRC (Revised in 2008) promulgated by the SCNPC, and its Implementation Rules (Revised in 2010)
promulgated by the State Council, there are three types of patents, “invention”, “utility model” and “design”. Invention patents are valid for twenty
years, while design patents and utility model patents are valid for ten years, from the date of application. The Chinese patent system adopts a “first
come, first grant” principle, which means that where more than one person files a patent application for the same invention, a patent will be granted to
the person who files the application first. To be patentable, invention or utility models must meet three criteria: novelty, inventiveness and practicability.
A third party must obtain consent or a proper license from the patent owner to use the patent. Otherwise, the use constitutes an infringement of the

patent rights.

Copyright and Software Products

The NPC adopted the Copyright Law in 1990 and amended it in 2001 and 2010, respectively. The amended Copyright Law extends copyright
protection to Internet activities, products disseminated over the Internet and software products. According to the Copyright Law, Chinese citizens, legal
persons, or other organizations shall, whether published or not, enjoy copyright in their works, which include, among others, works of literature, art,
natural science, social science, engineering technology and computer software.
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In order to further implement the Computer Software Protection Regulations promulgated by the State Council on December 20, 2001 and
amended on January 30, 2013, the State Copyright Bureau issued the Computer Software Copyright Registration Procedures on February 20, 2002,
which applies to software copyright registration, license contract registration and transfer contract registration.

Trademarks

Trademarks are protected by the PRC Trademark Law adopted in 1982 and latest amended on April 23, 2019 as well as the Implementation
Regulation of the PRC Trademark Law adopted by the State Council in 2002 and amended on April 29, 2014. The Trademark Office under the State
Administration for Market Regulation handles trademark registrations and grants a term of 10 years to registered trademarks and another 10 years if
requested upon expiry of the first or any renewed 10-year term. The PRC Trademark Law has adopted a “first-to-file” principle with respect to
trademark registrations. Where a trademark for which a registration has been made is identical or similar to another trademark which has already been
registered or been subject to a preliminary examination and approval for use on the same kind of or similar commodities or services, the application for
registration of such trademark may be rejected. Any person applying for the registration of a trademark may not prejudice the existing right first
obtained by others nor may any person register in advance a trademark that has already been used by another party and has already gained a “sufficient
degree of reputation” through such party’s use. Trademark license agreements should be filed with the Trademark Office or its regional offices.

Domain Names

Internet domain name registration and related matters are primarily regulated by the Measures on the Administration of Domain Names for the
Chinese Internet, issued by the MIIT on November 5, 2004 and effective as of December 20, 2004, which was replaced by the Measures on
Administration of Internet Domain Names issued by the MIIT as of November 1, 2017 and the Implementing Rules on Registration of Domain Names
issued by China Internet Network Information Center on May 28, 2012, which became effective on May 29, 2012. Domain name registrations are
handled through domain name service agencies established under the relevant regulations, and the applicants become domain name holders upon
successful registration.

Regulations Related to Employment and Social Welfare

Labor Law of the PRC

The Labor Law of the PRC, which was promulgated by the SCNPC on July 5, 1994, came into effect on January 1, 1995 and was amended on
August 27, 2009 and December 29, 2018 respectively, provides that an employer must develop and improve its internal policies and protocols to protect
the rights of its workers, such as by developing and improving its labor safety and health system, stringently implementing national protocols and
standards on labor safety and health, conducting labor safety and health education for workers, guarding against labor accidents and reducing
occupational hazards. Labor safety and health facilities must comply with relevant national standards.

Labor Contract Law of the PRC and its implementation regulations

The Labor Contract Law, which was promulgated by the SCNPC on June 29, 2007, came into effect on January 1, 2008, and was amended on
December 28, 2012, and the Implementation Regulations on Labor Contract Law, which was promulgated by the State Council and effective on
September 18, 2008, regulate the relation between employers and employees and contain specific provisions involving the terms of the labor contract.
Labor contracts must be made in writing and may, after reaching an agreement upon due negotiations, be for a fixed-term, an un-fixed term, or conclude
upon the completion of certain work assignments. An
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employer may legally terminate a labor contract and dismiss its employees after reaching an agreement upon due negotiations with the employee or by
fulfilling the statutory conditions.

Social Insurance and Housing Fund

Enterprises in China are required by the Social Insurance Law of the PRC promulgated by the SCNPC in October 2010, which became effective in
July 2011 and was amended on December 29, 2018, or the Social Insurance Law, the Regulations on Management of Housing Provident Fund released
by the State Council in March 2002 and amended in March 2019, and other related rules and regulations, to participate in certain employee benefit
plans, including social insurance funds, namely a pension plan, a medical insurance plan, an unemployment insurance plan, a work-related injury
insurance plan and a maternity insurance plan and a housing provident fund, and contribute to the plans or funds in amounts equal to certain percentages
of salaries, including bonuses and allowances, of the employees as specified by the local government from time to time at locations where they operate
their businesses or where they are located. Failure to make adequate contributions to various employee benefit plans may be subject employers to fines
and other administrative sanctions.

Regulations Related to Tax

Enterprise Income Tax

PRC enterprise income tax is calculated based on taxable income, which is determined under (1) the PRC Enterprise Income Tax Law, or the EIT
Law, promulgated by the NPC and implemented in January 2008 and amended in February 2017 and December 2018 respectively, and (2) the
implementation rules to the EIT Law promulgated by the State Council and implemented in January 2008 and amended in April 2019. The EIT Law
imposes a uniform enterprise income tax rate of 25% on all resident enterprises in the PRC, including foreign-invested enterprises and domestic
enterprises, unless they are qualified for certain exceptions.

In addition, according to the EIT Law, enterprises registered in countries or regions outside the PRC but have their “de facto management bodies™
located within China may be considered as PRC resident enterprises and are therefore subject to PRC enterprise income tax at the rate of 25% on their
worldwide income. Though the implementation rules of the EIT Law define “de facto management bodies” as “establishments that carry out substantial
and overall management and control over the manufacturing and business operations, personnel, accounting, properties, etc., of an enterprise,” the only
detailed guidance currently available for the definition of “de facto management body” as well as the determination and administration of tax residency
status of offshore incorporated enterprises are set forth in the Notice Regarding the Determination of Chinese-Controlled Overseas Incorporated
Enterprises as PRC Tax Resident Enterprises on the Basis of De Facto Management Bodies, or the Circular 82, promulgated by the State Administration
of Taxation or the SAT, in April 2009, and the Administrative Measures for Enterprise Income Tax of Chinese-Controlled Overseas Incorporated
Resident Enterprises (Trial Version) issued by the SAT in July 2011, or Bulletin No. 45, which provide guidance on the administration as well as the
determination of the tax residency status of a Chinese-controlled offshore incorporated enterprise, defined as an enterprise that is incorporated under the
law of a foreign country or territory and that has a PRC company or PRC corporate group as its primary controlling shareholder.

According to Circular 82, a Chinese-controlled offshore-incorporated enterprise will be regarded as a PRC resident enterprise 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:

. the primary location of the day-to-day operational management and the places where they perform their duties are in the PRC;
. decisions relating to the enterprise’s financial and human resource matters are made or are subject to approval of organizations or
personnel in the PRC;
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. the enterprise’s primary assets, accounting books and records, company seals and board and shareholder resolutions are located or
maintained in the PRC; and

. 50% or more of voting board members or senior executives habitually reside in the PRC.

Bulletin No. 45 further clarifies certain issues related to the determination of tax resident status and competent tax authorities. It also specifies that
when provided with a copy of Recognition of Residential Status from a resident Chinese-controlled offshore incorporated enterprise, a payer does not
need to withhold income tax when paying certain PRC-sourced income such as dividends, interest and royalties to such Chinese-controlled offshore-
incorporated enterprise.

Pursuant to the Announcement of the SAT on Issues Relating to Withholding at Source of Income Tax of Non-resident Enterprises which was
promulgated by the SAT on October 17, 2017 and became effective on December 1, 2017 and amended on June 15, 2018, with regard to dividends,
bonuses and other equity investment proceeds and interest therefrom, rentals, royalties, property transfer income and other kinds of income earned by
non-resident enterprises from inside China, on which enterprise income tax shall be levied, withholding tax at source shall be applicable thereto. Entities
or individuals that have direct obligations to make relevant payments to non-resident enterprises in accordance with relevant legal provisions or
contracts shall be the withholding agents. The withholding agent shall, within seven days from occurrence of the withholding obligation, declare and
turn over the withholding tax to the tax authorities in charge at the withholding agent’s location.

Value-Added Tax and Business Tax

According to the Provisional Regulations on Value-added Tax, which was promulgated by the PRC State Council on December 13, 1993 and most
recently amended in November 2017, and the Implementing Rules of the Provisional Regulations on Value-added Tax, which were promulgated by the
Ministry of Finance on December 18, 2008 and subsequently amended by the Ministry of Finance and the SAT on October 28, 2011, all taxpayers
selling goods, providing processing, repairing or replacement services or importing goods within the PRC must pay value-added tax.

Since January 1, 2012, the Ministry of Finance and the SAT have implemented the VAT Pilot Plan, which imposes VAT in lieu of business tax for
certain “modern service industries.” According to the implementation circulars released by the Ministry of Finance and the SAT on the VAT Pilot Plan,
the “modern service industries” include research, development and technology services, information technology services, cultural innovation services,
logistics support, lease of corporeal properties, attestation and consulting services. According to the Notice Regarding the Inclusion of the
Telecommunications Sector under the Pilot Program of Replacing Business Tax with Value-Added Tax, which was promulgated on April 29, 2014 and
became effective on June 1, 2014, the entities and individuals providing telecommunications services within the territory of PRC shall pay VAT instead
of business tax. According to the Notice of the Ministry of Finance and the SAT on Implementing the Pilot Program of Replacing Business Tax with
Value-Added Tax in an All-round Manner which became effective on May 1, 2016, entities and individuals engaged in the sale of services, intangible
assets or fixed assets within the PRC territory are required to pay value-added tax instead of business tax.

Individual Income Tax

According to the Individual Income Tax Law of the PRC, or the IIT Law, which was promulgated by the SCNPC on September 10, 1980 and most
recently amended in August 2018, and the implementing rules of the IIT Law, which was promulgated by the State Council on January 28, 1994 and
most recently amended in December 18, 2018, individuals who have a domicile in China, or individuals who do not have a domicile in China but have
resided in China for an aggregate over 183 days or within a single tax year, shall be deemed as resident individuals. Income derived by resident
individuals from inside and outside China shall be subject to individual income tax. Taxpayers for individual income tax shall be the income earners, and
withholding agent
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shall be the entity or individual who pays that income. Income for personal services provided within the territory of China by taking position,
employment, contract performance, etc., whether or not the place of payment is within the territory of China, shall be deemed as the income sourced
within the territory of China.

According to the Law of the PRC on the Administration of Tax Collection, which was promulgated by the SCNPC on September 4, 1992 and
most recently amended in April 2015, if a withholding agent fails to withhold or collect an amount of tax which should have been withheld or collected,
or fails to remit taxes within the time limit as prescribed in provisions, the withholding agent may face sanctions imposed by the tax authorities or other
PRC governmental authorities.

Regulations Related to Foreign Exchange

Regulations on Dividend Distribution

The principal laws and regulations regulating the dividend distribution of dividends by foreign invested enterprises in the PRC include the
Company Law of the PRC, the Wholly Foreign-owned Enterprise Law of the PRC and its implementation regulations, the Sino-foreign Equity Joint
Venture Law of the PRC and its implementation regulations, and the Sino-foreign Cooperative Joint Venture Enterprise Law of the PRC and its
implementation regulations. However, after the Foreign Investment Law of the PRC took effect on January 1, 2020, the above-mentioned laws in
relation to foreign investment in China were replaced. Under the current regulatory regime in the PRC, foreign-invested enterprises in the PRC may pay
dividends only out of their accumulated profit, if any, determined in accordance with PRC accounting standards and regulations. A PRC company is
required to set aside as general reserves at least 10% of its after-tax profit, until the cumulative amount of such reserves reaches 50% of its registered
capital unless the provisions of laws regarding foreign investment otherwise provided. A PRC company shall not distribute any profits until any losses
from prior fiscal years have been offset. Profits retained from prior fiscal years may be distributed together with distributable profits from the current
fiscal year. Wholly foreign-owned companies may, at their discretion, allocate a portion of their after-tax profits based on PRC accounting standards to
staff welfare and bonus funds. These reserves are not distributable as cash dividends.

Regulations on Foreign Exchange Registration of Overseas Investment by PRC Residents

On October 21, 2005, State Administration of Foreign Exchange, or SAFE, promulgated the Circular Concerning Relevant Issues on the Foreign
Exchange Administration of Raising Funds through Overseas Special Purpose Vehicle and Investing Back in China by Domestic Residents, which
became effective on November 1, 2005, or SAFE Circular 75. The notice requires PRC domestic resident natural persons to register or file with the local
SAFE branch in the following circumstances: (1) before establishing or controlling any company outside the PRC for the purpose of capital financing,
(2) after contributing their assets or shares of a domestic enterprise into overseas special purpose vehicles, or raising funds overseas after such
contributions, and (3) after any major change in the share capital of the special purpose vehicle without any round-trip investment being made. On
July 4, 2014, SAFE promulgated the Circular Concerning Relevant Issues on the Foreign Exchange Administration of Offshore Investing and Financing
and Round-Trip Investing by Domestic Residents through Special Purpose Vehicles, or SAFE Circular 37, for the purpose of simplifying the approval
process, and for the promotion of the cross-border investment. SAFE Circular 37 supersedes SAFE Circular 75 and revises and regulates the relevant
matters involving foreign exchange registration for round-trip investment. Under SAFE Circular 37, in the event of the change of basic information of
the registered offshore special purpose vehicle such as the individual shareholder, name, operation term, etc., or if there is a capital increase, decrease,
equity transfer or swap, merge, spin-off or other amendment of the material items, the domestic resident shall complete the change of foreign exchange
registration formality for offshore investment. In addition, according the procedural guideline as attached to SAFE Circular 37, the principle of review
has been changed to “the domestic individual resident is only required to register the SPV directly established or controlled (first level)”. At the same
time, SAFE has issued the Operation Guidance for the Issues Concerning Foreign Exchange Administration
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over Round-trip Investment with respect to the procedures for SAFE registration under SAFE Circular 37, which became effective on July 4, 2014 as an
attachment to SAFE Circular 37.

On February 13, 2015, SAFE promulgated the Notice on Simplifying and Improving the Foreign Currency Management Policy on Direct
Investment effective from June 1, 2015, which eliminates the administrative approval requirement of foreign exchange registration of direct domestic
investment and direct overseas investment. In addition, it simplifies the procedure of registration of foreign exchange so that investors can register with
banks rather than SAFE or its local branches to have the registration of foreign exchange under the condition of direct domestic investment and direct
overseas investment. However, remedial registration applications made by PRC residents that previously failed to comply with SAFE Circular 37
continue to fall under the jurisdiction of the relevant local branch of SAFE. In the event that a PRC shareholder holding interests in a special purpose
vehicle fails to fulfill the required SAFE registration, the PRC subsidiaries of that special purpose vehicle may be prohibited from distributing profits to
the offshore parent and from carrying out subsequent cross-border foreign exchange activities, and the special purpose vehicle may be restricted in its
ability to contribute additional capital into its PRC subsidiary. Moreover, failure to comply with the various SAFE registration requirements described
above could result in liability under PRC law for evasion of foreign exchange controls.

Regulations on Stock Incentive Plans

On February 15, 2012, SAFE promulgated the Notice on Foreign Exchange Administration of PRC Residents Participating in Share Incentive
Plans of Offshore Listed Companies, replacing the previous rules issued by SAFE in March 2007. Under this notice and other relevant rules and
regulations, PRC residents who participate in a stock incentive plan in an overseas publicly-listed company are required to register with SAFE or its
local branches and complete certain other procedures. Participants of a stock incentive plan who are PRC residents must retain a qualified PRC agent,
which could be a PRC subsidiary of the overseas publicly-listed company or another qualified institution selected by the PRC subsidiary, to conduct the
SAFE registration and other procedures with respect to the stock incentive plan on behalf of its participants. The participants must also retain an
overseas entrusted institution to handle matters in connection with their exercise of stock options, the purchase and sale of corresponding stocks or
interests and fund transfers. In addition, the PRC agent is required to amend the SAFE registration with respect to the stock incentive plan if there is any
material change to the stock incentive plan, the PRC agent or the overseas entrusted institution or other material changes. The PRC agents must, on
behalf of the PRC residents who have the right to exercise the employee share options, apply to SAFE or its local branches for an annual quota for the
payment of foreign currencies in connection with the PRC residents’ exercise of the employee share. Under the Circular of the State Administration of
Taxation on Issues Concerning Individual Income Tax in Relation to Equity Incentives promulgated by the SAT and effective from August 24, 2009,
overseas listed companies and their PRC subsidiaries shall, according to the individual income tax calculation methods for “wage and salary income”
and stock option income, lawfully withhold and pay individual income tax on such income.

In addition, the SAT has issued certain circulars concerning employee stock options and restricted shares. Under these circulars, employees
working in the PRC who exercise stock options or are granted restricted shares will be subject to PRC individual income tax. The PRC subsidiaries of an
overseas listed company are required to file documents related to employee stock options and restricted shares with relevant tax authorities and to
withhold individual income taxes of employees who exercise their stock option or purchase restricted shares. If the employees fail to pay or the PRC
subsidiaries fail to withhold income tax in accordance with relevant laws and regulations, the PRC subsidiaries may face sanctions imposed by the tax
authorities or other PRC governmental authorities.

Loans by the Foreign Companies to their PRC Subsidiaries

A loan made by foreign investors as shareholders in a foreign invested enterprise is considered to be foreign debt in the PRC and is regulated by
various laws and regulations, including the Regulation of the PRC on
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Foreign Exchange Administration, the Interim Provisions on the Management of Foreign Debts, the Statistical Monitoring of Foreign Debts Tentative
Provisions, the Detailed Rules for the Implementation of Provisional Regulations on Statistics and Supervision of Foreign Debt, and the Administrative
Measures for Registration of Foreign Debts. Under these rules and regulations, a shareholder loan in the form of foreign debt made to a PRC entity does
not require the prior approval of SAFE. However, such foreign debt must be registered with and recorded by SAFE or its local branches within 15
business days after the foreign debt contract is entered into. Pursuant to these rules and regulations, the balance of the foreign debts of a foreign invested
enterprise shall not exceed the difference between the total investment and the registered capital of the foreign invested enterprise, or Total Investment
and Registered Capital Balance.

Pursuant to the Interim Provisions of the State Administration for Industry and Commerce on the Ratio of the Registered Capital to the Total
Investment of a Sino-foreign Equity Joint Venture Enterprise, issued by SAIC on March 1, 1987, with respect to a Sino-foreign equity join venture, the
registered capital shall be (i) no less than 7/10 of its total investment, if the total investment is US$3 million or under US$3 million; (ii) no less than 1/2
of its total investment, if the total investment is ranging from US$3 million to US$10 million (including US$10 million), provided that the registered
capital shall not be less than US$2.1 million if the total investment is less than US$4.2 million; (iii) no less than 2/5 of its total investment , if the total
investment is ranging from US$10 million to US$30 million (including US$30 million), provided that the registered capital shall not be less than
US$5 million if the total investment is less than US$12.5 million; and (iv) no less than 1/3 of its total investment, if the total investment exceeds
US$30 million, provided that the registered capital shall not be less than US$12 million if the total investment is less than US$36 million. Additionally,
pursuant to this provision, the proportion of registered capital to the total amount of investment of sino-foreign cooperative joint venture enterprise or
foreign-invested enterprises shall be implemented in accordance with these limitations set forth therein.

On January 11, 2017, the People’s Bank of China, or the PBOC, promulgated the Notice of the People’s Bank of China on Matters concerning the
Macro-Prudential Management of Full-Covered Cross-Border Financing, or the PBOC Notice No. 9. Pursuant to the PBOC Notice No. 9, within a
transition period of one year from January 11, 2017, the foreign-invested enterprises may adopt the currently valid foreign debt management
mechanism, or Current Foreign Debt Mechanism, or the mechanism as provided in the PBOC Notice No. 9, or Notice No. 9 Foreign Debt Mechanism,
at their own discretion. The PBOC Notice No. 9 provides that, enterprises may conduct independent cross-border financing in RMB or foreign
currencies as required. Pursuant to the PBOC Notice No. 9, the outstanding cross-border financing of an enterprise (the outstanding balance drawn, here
and below) shall be calculated using a risk-weighted approach, or Risk-Weighted Approach, and shall not exceed the specified upper limit, namely: risk-
weighted outstanding cross-border financing £ the upper limit of risk-weighted outstanding cross-border financing. Risk-weighted outstanding cross-
border financing Y outstanding amount of RMB and foreign currency denominated cross-border financing * maturity risk conversion factor * type risk
conversion factor + Y outstanding foreign currency denominated cross-border financing * exchange rate risk conversion factor. Maturity risk conversion
factor shall be 1 for medium-and long-term cross-border financing with a term of more than one year and 1.5 for short-term cross-border financing with
a term of less than one year. Type risk conversion factor shall be 1 for on-balance-sheet financing and 1 for off-balance-sheet financing (contingent
liabilities) for the time being. Exchange rate risk conversion factor shall be 0.5. The PBOC Notice No. 9 further provides that the upper limit of risk-
weighted outstanding cross-border financing for enterprises shall be 200% of its net assets, or Net Asset Limits. Enterprises shall file with SAFE in its
capital item information system after entering into the relevant cross-border financing contracts and prior to three business day before drawing any
money from the foreign debts.

Based on the foregoing, if we provide funding to our wholly foreign-owned subsidiaries through shareholder loans, the balance of such loans shall
not exceed the Total Investment and Registered Capital Balance and we will need to register such loans with SAFE or its local branches in the event that
the Current Foreign Debt Mechanism applies, or the balance of such loans shall be subject to the Risk-Weighted Approach and the Net Asset Limits and
we will need to file the loans with SAFE in its information system in the event that the Notice
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No. 9 Foreign Debt Mechanism applies. According to the PBOC Notice No. 9, after a transition period of one year from January 11, 2017, the PBOC
and SAFE will determine the cross-border financing administration mechanism for the foreign-invested enterprises after evaluating the overall
implementation of the PBOC Notice No. 9. As of the date of this Prospectus, neither PBOC nor SAFE has promulgated and made public any further
rules, regulations, notices or circulars in this regard. It is uncertain which mechanism will be adopted by PBOC and SAFE in the future and what
statutory limits will be imposed on us when providing loans to our PRC subsidiaries.

Regulations Related to M&A and Overseas Listing

Regulations on M&A and Overseas Listings

In 2006, six PRC regulatory agencies, including the China Securities Regulatory Commission, or the CSRC, jointly adopted the Rules on the
Merger or Acquisition of Domestic Enterprises by Foreign Investors, or M&A Rules, which was amended in 2009. The M&A Rules purport, among
other things, to require an offshore special purpose vehicles controlled by PRC companies or individuals and formed for overseas listing purposes
through acquisitions of PRC domestic interest held by such PRC companies or individuals, to obtain the approval from the CSRC prior to publicly
listing their securities on an overseas stock exchange. In 2006, the CSRC published a notice on its official website specifying documents and materials
required to be submitted to it by the offshore special purpose vehicle seeking CSRC approval of its overseas listing. While the application of the M&A
Rules remains unclear, our PRC counsel, Han Kun Law Offices, has advised us that based on its understanding of current PRC laws, rules and
regulations and the M&A Rules, prior approval from the CSRC is not required under the M&A Rules for the listing and trading of the ADSs given that
(1) our PRC subsidiaries were directly established by us as wholly foreign-owned enterprises and we have not acquired any equity interest or assets of a
PRC domestic company owned by PRC companies or individuals as defined under the M&A Rules that are our beneficial owners after the effective date
of the M&A Rules, and (2) no provision in the M&A Rules clearly classifies the contractual arrangements as a type of transaction subject to the M&A
Rules.

However, our PRC counsel has further advised us that uncertainties still exist as to how the M&A Rules will be interpreted and implemented and
its opinions summarized above are subject to any new laws, rules and regulations or detailed implementations and interpretations in any form relating to
the M&A Rules. If the CSRC or other PRC regulatory agencies subsequently determine that prior CSRC approval was required, we may face regulatory
actions or other sanctions from the CSRC or other PRC regulatory agencies. See “Risk Factors— Risks Related to Doing Business in China—The
approval of the China Securities Regulatory Commission, or the CSRC, may be required in connection with this offering under a PRC regulation.”

The M&A Rules also establish procedures and requirements that could make some acquisitions of PRC companies by foreign investors more
time-consuming and complex, including requirements in some instances that the anti-monopoly law enforcement agency be notified in advance of any
change-of-control transaction in which a foreign investor takes control of a PRC domestic enterprise. In addition, the Rules on Implementation of
Security Review System for the Merger and Acquisition of Domestic Enterprises by Foreign Investors issued by the Ministry of Commerce in 2011
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
Ministry of Commerce, and prohibit any activities attempting to bypass such security review, including by structuring the transaction through a proxy or
contractual control arrangement. See “Risk Factors—Risks Related to Doing Business in China—The M&A Rules and certain other PRC regulations
establish complex procedures for some acquisitions of Chinese companies by foreign investors, which could make it more difficult for us to pursue
growth through acquisitions in China.”
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Hong Kong

Laws and Regulations Related to Telecommunication Services and Import and Export of Telecommunication Devices

Under the Telecommunications Ordinance (Chapter 106 of the Laws of Hong Kong), or TO, a Radio Dealers License (Unrestricted), or RD
License, is required for possessing and dealing in the course of trade or business in apparatus or material for radio communications or in any component
part of any such apparatus or in apparatus of any kind that generates and emits radio waves whether or not the apparatus is intended, or capable of being
used, for radio communications. However, the above requirement does not apply to licensed or exempted radio communications apparatus (e.g. mobile
phones, short-range walkie-talkies, cordless phones) meeting prescribed specifications. Further, under the TO, a RD License is required for importing
into Hong Kong or exporting therefrom radio communications transmitting apparatus. A RD License is generally valid for a period of 12 months, and is
renewable on payment of the prescribed fee, at the discretion of the Communications Authority in Hong Kong, or CA.

Generally, under the TO, an appropriate license from the CA is required for a person to operate any public telecommunications networks or
services in Hong Kong. Service-based operators are licensed under Services-Based Operator License, or SBO. There are several classes of SBO.

. A “Class 1 service” is an internal telecommunications service (a) for carrying real-time voice communications which may be integrated
with other types of communications, (b) which is capable of allowing customers to make and receive calls to and from parties assigned
with numbers from the numbering plan of Hong Kong, (c) to which customers are assigned with numbers from the numbering plan of
Hong Kong, and (d) which is not a “Class 2 service”.

. A “Class 2 service” is an internal telecommunications service (a) for carrying real-time voice communications which may be integrated
with other types of communications, (b) which is capable of allowing customers to make and receive calls to and from parties assigned
with numbers from the numbering plan of Hong Kong; (c) to which customers are assigned with numbers from the numbering plan of
Hong Kong; and (d) in the provision of which —

(i) the licensee (and where appropriate its agents, contractors and resellers) in all promotion, marketing or advertising materials
concerning such service declares the service as a “Class 2 service”; or

(i) the licensee, in lieu of (i), complies with such conditions as may be specified by CA in a direction that may be issued by CA.

. “Class 3 service” is a non-facility based public telecommunications service. The following are types of Class 3 service (a) external
telecommunications services, (b) international value-added network services, (c) mobile virtual network operator services, (d) private
payphone services, (e) public radio communications relay services, (f) security and fire alarm signals transmission services,

(g) teleconferencing services, and (h) any other services designated by CA as a “Class 3 service”, but does not include Class 1 service and
Class 2 service.

. There is also a SBO for services other than Class 1, Class 2 or Class 3 service.
A SBO is generally valid for one year and may, at the discretion of the CA, be renewed on an annual basis.

HONGKONG UCLOUDLINK NETWORK TECHNOLOGY LIMITED, our subsidiary established in Hong Kong, has obtained a RD License.
The current RD License was issued by CA on May 29, 2018 and will remain effective until May 31, 2020. Currently, we are preparing an application to
the CA for a SBO. Our Hong Kong counsel has advised us that there remains some uncertainty, mainly related to the determination by the relevant
authority of factual circumstances of our operations, as to whether we are required to obtain the SBO license, and based on communication with the
relevant authority, the latter has not reached a final determination and will further consider the issue after reviewing our application.
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Laws and Regulations Related to Product Quality and Product Liability

Trade Descriptions Ordinance (Chapter 362 of the Laws of Hong Kong) (“TDO”)

Products sold in Hong Kong (including products sold online to customers in Hong Kong) are subject to the TDO. The TDO was most recently
amended in July 2013 to expand certain existing provisions, including the prohibition of false trade descriptions in respect of goods and services in the
course of trade, prohibition on certain unfair trade practices and the introduction of a civil, compliance based enforcement mechanism. The Customs and
Excise Department in Hong Kong is the principal enforcement agency for the TDO.

The TDO provides that a trade description (including fitness for purpose, performance and manufacturing details) which is false to a material
degree; misleading, or likely to be taken for a trade description of a kind that would be false to a material degree, would be regarded as false trade
description (section 2 of the TDO).

The TDO provides that it is an offense for any person, in the course of his/her/its trade or business, to apply a false trade description to any goods;
or supply or offer to supply any goods to which a false trade description is applied. It is also an offense for any person to have in his/her/its possession
for sale or for any purpose of trade or manufacture any goods to which a false trade description is applied (section 7 of the TDO).

To amount to a false trade description, the falsity of the trade descriptions has to be to a material degree. Trivial errors or discrepancies in trade
descriptions would not constitute an offense. What constitutes a material degree will vary with the facts.

Contravention of the prohibitions in the TDO is an offense, with a maximum penalty of up to HK$0.5 million and imprisonment for five years.

Sale of Goods Ordinance (Chapter 26 of the Laws of Hong Kong) (“SGO?), Supply of Services (Implied Terms) Ordinance (Chapter 457 of the
Laws of Hong Kong) (“SSO”) and Control of Exemption Clauses Ordinance (Chapter 71 of the Laws of Hong Kong) (the “CECO”)

The contracts that we enter into with our customers and are governed by the laws of Hong Kong are subject to the SGO, SSO and CECO.

The SGO provides for circumstances where certain terms will be implied in contracts of sale of goods in Hong Kong, which include, among
others, implied conditions that the seller has or will have a right to sell the goods at the time when the property is to pass and that goods supplied are of
merchantable quality subject to certain exceptions as stipulated in the SGO, reasonably fit for the buyer’s express or implied purposes, and correspond
with the descriptions provided by the seller and any samples. The SGO also provides for circumstances where buyers may be deemed to have accepted
goods and the actions that a buyer may take for a breach of contract by a seller.

The SSO implies certain terms into contracts of supply of services in Hong Kong, which include implied conditions that, (i) the supplier will carry
out the services with reasonable care and skill (which generally means the services must meet the standard that a reasonable person would regard as
satisfactory); (ii) the supplier will carry out the services within a reasonable time if the time of performance has not been fixed by the contract; and
(iii) the party contracting with the supplier will pay a reasonable charge if the charge has not been fixed by the contract. The SSO provides that as
against a party to a contract for the supply of a service who deals as a consumer, the other party cannot, by reference to any contract term, exclude or
restrict any liability of his/her/its arising under the contract by virtue of the SSO.

The CECO aims to limit the extent to which civil liability for breach of contract, or for negligence or other breach of duty, can be avoided by
means of contract terms and otherwise. Under the CECO, a person cannot by

182



Table of Contents

reference to any contract term or to a notice given to persons generally or to particular persons to exclude or restrict his/her/its liability for death or
personal injury resulting from negligence. Further, in the case of other loss or damage, a person cannot so exclude or restrict his/her/its liability for
negligence except in so far as the term or notice satisfies the requirement of reasonableness regard to the circumstances which are, or ought reasonably
to have been, known to or in the contemplation of the parties when the contract is made.

Laws and Regulations Related to Privacy Protection

The Personal Data (Privacy) Ordinance (Chapter 486 of the Laws of Hong Kong) (“PDPQ”), covers any personal data that relates directly or
indirectly to a living individual in Hong Kong, can be used to directly or indirectly ascertain the identity of that individual, and exists in a form in which
access or processing is practicable. It applies to a data user who, either alone or jointly or in common with other persons, controls the collection,
holding, processing or use of the data. The PDPO imposes a statutory duty on data users to comply with the requirements of the six data protection
principles contained in Schedule 1 to the PDPO. The PDPO provides that a data user shall not do an act, or engage in a practice, that contravenes such
data protection principles unless the act or practice, as the case may be, is required or permitted under the PDPO.

Non-compliance with a data protection principle may lead to a complaint to the Privacy Commissioner for Personal Data in Hong Kong (the
“Privacy Commissioner”). The Privacy Commissioner may serve an enforcement notice to direct the data user to remedy the contravention and/ or
instigate prosecution actions. A data user who contravenes an enforcement notice commits an offense which may lead to a fine and/or imprisonment.
Any person contravening an enforcement notice shall be liable to a maximum penalty of up to HK$50,000 and imprisonment for two years.

The PDPO also criminalizes, among others, misuse or inappropriate use of personal data in direct marketing activities; non-compliance with data
access request and unauthorized disclosure of personal data obtained without data user’s consent. The maximum penalty for breach under the PDPO is a
fine of up to HK$1.0 million and imprisonment for up to five years.

Laws and Regulations Related to Business Registration

The Business Registration Ordinance (Chapter 310 of the Laws of Hong Kong) requires every person, whether a company or an individual, who
carries on a business in Hong Kong to apply for business registration certificate from the Inland Revenue Department in Hong Kong within one month
from the date of commencement of the business, and to display the valid business registration certificate at the place of business. Any person who fails
to apply for business registration or display a valid business registration certificate at the place of business shall be guilty of an offense, and shall be
liable to a maximum penalty of up to HK$5,000 and to imprisonment for one year.

Laws and Regulations Related to Related to Tax

The Inland Revenue Ordinance (Chapter 112 of the Laws of Hong Kong), or IRO, imposes taxes on property, earnings and profits in Hong Kong.
The IRO provides, among others, that persons, which include corporations, carrying on any trade, profession or business in Hong Kong are chargeable
to tax all profits (excluding profits arising from the sale of capital assets) arising in or derived from Hong Kong from such trade, profession or business.

Our profits arising in or derived from Hong Kong are subject to the profit tax regime under the IRO. The standard rate of profits tax for the years
of assessment of 2016/2017 and 2017/2018 was 16.5%. Under the current tax regime, for the year of assessment 2018/2019 onwards the following
two-tiered rates of profits tax shall apply: 8.25% on assessable profits up to HK$2.0 million; and 16.5% on any part of assessable profits over HK$2.0
million.
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MANAGEMENT

Directors and Executive Officers

The following table sets forth information regarding our directors and executive officers as of the date of this prospectus.

Directors and Executive Officers Age Position/Title

Chaohui Chen 53 Director and Chief Executive Officer
Zhiping Peng 53 Chairman of the Board of Directors
Zhigang Du 54 Director and Chief Operating Officer
Hong Ni* 48 Independent Director Appointee
Onward Choi* 50 Independent Director Appointee
Yimeng Shi 48 Chief Financial Officer

Zhu Tan 47 Chief Strategy Officer

Wen Gao 51 Chief Sales Officer

Shubao Pei 49 Chief R&D Officer

Zhongqi Kuang 48 Chief Supply Chain Officer

Zhihui Gong 51 Chief Technology Officer

* Each of Ms. Hong Ni and Mr. Onward Choi has accepted appointment to be a director of our company, effective upon the SEC’s declaration of effectiveness of our registration

statement on Form F-1 of which this prospectus is a part.

Chaohui Chen is our founder and has served as our director and chief executive officer since 2015. Prior to co-founding our company, Mr. Chen
worked at Huawei from 1994 to 2013 where he served as SVP of Huawei, President of Huawei Device Company, CEO of Huawei UK & Ireland, and
President of Wireless Product Line. Prior to that, Mr. Chen served as a R&D engineer in Guangdong Province Computer Co., Ltd from 1992 to 1994.
Mr. Chen also serves as a director of Maya System, Inc., in which we made an equity investment. Mr. Chen received his bachelor’s degree in applied
physics from National University of Defense Technology in China and master’s degree in nuclear electronics from China Institute of Atomic Energy.

Zhiping Peng is our founder and has served as chairman of our board of directors since 2015. Prior to co-founding our company, Mr. Peng worked
at Huawei from 1996 to 2014, where he served as SVP of Huawei, chief procurement and supply chain officer, president of Optical Product Line, and
president of Huawei Device Company. Prior to that, Mr. Peng served as a project manager at China Kejian Co., Ltd. from 1993 to 1996. Mr. Peng also
serves as the chairman of the board of directors of Shenzhen Leafoo Bio-technology Co., Ltd, a company that manufactures and sells healthcare
products. Mr. Peng received his bachelor’s degree in radio and automatic control and master’s degree of automatic control from Fudan University in
China.

Zhigang Du is our director and has served as our chief operating officer since 2014. Prior to joining us, Mr. Du served as Vice President in charge
of operations at Hytera Communications Corporation Limited from 2012 to 2014. From 2009 to 2012, Mr. Du worked as an independent consultant
providing management consulting services. Prior to that, Mr. Du worked at Huawei from 1997 to 2009, where he served as Assistant President of East
Africa Region, Director of Technical Service of China Region, and Deputy Director of Testing Department. Mr. Du served as Environmental Engineer
and Project Manager at Lanzhou Coal Mining Design and Research Institute from 1988 to 1994. Mr. Du received his bachelor’s degree of
meteorology and his master’s degree of business administration from Lanzhou University in China.

Ms. Hong Ni will serve as our independent director starting from the SEC’s declaration of effectiveness of our registration statement on Form F-1,
of which this prospectus is a part. Ms. Ni is an executive director of Cogobuy Group (HKEX: 0400). Ms. Ni currently serves as an independent director
of Digital China Holdings Ltd. (HKEX: 00861) and ATA Inc. (NASDAQ: ATAI). From 2004 to 2007, Ms. Ni was the chief financial officer and director
of Viewtran Group, Inc. (NASDAQ: VIEW). In 2008, Ms. Ni served as the vice chairman of
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Viewtran Group, Inc. Prior to that, Ms. Ni spent six years as a practicing attorney at Skadden, Arps, Slate, Meagher & Flom LLP in New York and Hong
Kong. Earlier in her career, Ms. Ni worked at Merrill Lynch’s investment banking division in New York. Ms. Ni received her J.D. degree from
University of Pennsylvania Law School and her bachelor’s degree in applied economics and business management from Cornell University.

Mr. Onward Choi will serve as our independent director starting from the SEC’s declaration of effectiveness of our registration statement on Form
F-1, of which this prospectus is a part. Mr. Choi was the acting chief financial officer of NetEase, Inc., a Nasdag-listed company, from July 2007 to June
2017. Mr. Choi currently serves as an independent director and the chairman of the audit committee of Tuniu Corporation, a Nasdag-listed company. Mr.
Choi also serves as an independent non-executive director and the chairman of the audit committee of Beijing Jingkelong Company Limited and Wise
Talent Information Technology Company Limited, both of which are listed on the Hong Kong Stock Exchange. Mr. Choi is a fellow member of the
Association of Chartered Certified Accountants, CPA Australia and the Hong Kong Institute of Certified Public Accountants. Mr. Choi received a
bachelor of arts degree in accountancy with honors from the Hong Kong Polytechnic University.

Yimeng Shi has served as our chief financial officer since 2014. Previously, Mr. Shi worked at Huawei from 2005 to 2014, where he performed
finance management in Huawei UK & Ireland, Huawei North Latin America. From 2004 to 2005, Mr. Shi served as Accountant at Nortel
Communication Equipment Co., Ltd. in Guangdong. Mr. Shi also serves as a director of Maya System, Inc., in which we made an equity investment.
Mr. Shi received his master’s degree of law from Jinan University in Guangzhou, China. He also received his bachelor’s degree of Business Study in
Accountancy from University of Massey in New Zealand.

Zhu Tan has served as our chief strategy officer since 2015. Prior to joining us, Mr. Tan worked at Huawei from 1997 to 2012, where he served as
chief strategy officer of Wireless Product Line, Director of GSM/3G/4G Product Management in Wireless Product Line, and Director of Huawei Europe
Wireless Marketing. Mr. Tan received his bachelor’s degree in physics from Wuhan University in China and master’s degree in radio electronics from
Sun Yat-Sen University in China.

Wen Gao has served as our chief sales officer since 2014. Prior to joining us, Mr. Gao worked at Huawei from 2007 to 2011, where he served as
the Director of Software Platform Department in Huawei Device Company. Prior to that, Mr. Gao worked as software R&D engineer and manager in
several technology companies in Shenzhen, China from 1995 to 2007. Mr. Gao received his bachelor’s degree and master’s degree in computer
application from Wuhan Surveying and Mapping University of Science and Technology in China, which was later merged into Wuhan University.

Shubao Pei has served as our chief R&D officer since 2014. Prior to joining the company, Mr. Pei worked at Huawei from 1997 to 2014, where he
served as the Director of New Product Introduction in Supply Chain, Director of OSS and Service Development Department. Mr. Pei received his
bachelor’s degree in computer engineering and his master’s degree in mechanical engineering, both from Xi’an Jiaotong University in China.

Zhongqi Kuang has served as our chief supply chain officer since 2014. Prior to joining the company, Mr. Kuang served as the Vice General
Manger of Shenzhen Ke Li Lai Technology Co., Ltd. from 2010 to 2013. Before that, he was the Vice General Manager of Shanghai Tian Xi Jia Fu
Technology Co., Ltd from 2008 to 2009. Prior to that, he served as the General Manager in Hong Kong Yao Sheng Technology Co., Ltd from 2006 to
2008. Mr. Kuang received his bachelor’s degree of physics from Guizhou Normal University in China.

Zhihui Gong has served as our chief technology officer since 2015. Prior to joining us, Mr. Gong worked at Shenzhen Liming Network Co., Ltd
from 1997 to 2015, performing IT planning, architecture, top design of enterprise system and cloud service platform, software development
management, company’s technology
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management and planning. Mr. Gong received his doctor’s degree from Huazhong University of Science and Technology in China.

Board of Directors

Our board of directors will consist of five directors upon the SEC’s declaration of effectiveness of our registration statement on Form F-1, of
which this prospectus is a part. A director is not required to hold any shares in our company by way of qualification. A director who is in any way,
whether directly or indirectly, interested in a contract or transaction or proposed contract or transaction with our company is required to declare the
nature of his interest at a meeting of our directors. Subject to the Nasdaq Stock Market rules and disqualification by the chairman of the relevant board
meeting, a director may vote in respect of any contract or transaction or proposed contract or transaction notwithstanding that he may be interested
therein, and if he does so his vote shall be counted and he shall be counted in the quorum at any meeting of our directors at which any such contract or
transaction or proposed contract or transaction is considered. Our directors may exercise all the powers of our company to raise or borrow money and to
mortgage or charge its undertaking, property and assets (present and future) and uncalled capital or any part thereof, to issue debentures, debenture
stock, bonds and other securities, whether outright or as collateral security for any debt, liability or obligation of our company or of any third party.

Committees of the Board of Directors

We will establish three committees under the board of directors immediately upon the effectiveness of our registration statement on Form F-1, of
which this prospectus is a part: an audit committee, a compensation committee and a nominating and corporate governance committee. We have adopted
a charter for each of the three committees. Each committee’s members and functions are described below.

Audit Committee. Our audit committee will consist of Mr. Onward Choi, Ms. Hong Ni and Mr. Zhigang Du. Mr. Onward Choi will be the
chairman of our audit committee. We have determined that Mr. Onward Choi and Ms. Hong Ni satisfy the “independence” requirements of Rule 5605 of
the Nasdaq Stock Market Rules and Rule 10A-3 under the Exchange Act. We have determined that Mr. Onward Choi qualifies as an “audit committee
financial expert.” The audit committee will oversee our accounting and financial reporting processes and the audits of the financial statements of our
company. The audit committee will be responsible for, among other things:

. appointing the independent auditors and pre-approving all auditing and non-auditing services permitted to be performed by the
independent auditors;

. reviewing with the independent auditors any audit problems or difficulties and management’s response;
. discussing the annual audited financial statements with management and the independent auditors;
. reviewing the adequacy and effectiveness of our accounting and internal control policies and procedures and any steps taken to monitor

and control major financial risk exposures;

. reviewing and approving all proposed related party transactions;
. meeting separately and periodically with management and the independent auditors; and
. monitoring compliance with our code of business conduct and ethics, including reviewing the adequacy and effectiveness of our

procedures to ensure proper compliance.

Compensation Committee. Our compensation committee will consist of Mr. Zhiping Peng, Mr. Onward Choi and Ms. Hong Ni. Mr. Zhiping Peng
will be the chairman of our compensation committee. We have determined that Mr. Onward Choi and Ms. Hong Ni satisfy the “independence”
requirements of Rule 5605 of the Nasdaq Stock Market Rules. The compensation committee will assist the board in reviewing and

186



Table of Contents

approving the compensation structure, including all forms of compensation, relating to our directors and executive officers. Our chief executive officer
may not be present at any committee meeting during which his compensation is deliberated. The compensation committee will be responsible for,
among other things:

. reviewing and approving, or recommending to the board for its approval, the compensation for our chief executive officer and other
executive officers;

. reviewing and recommending to the board for determination with respect to the compensation of our non-employee directors;
. reviewing periodically and approving any incentive compensation or equity plans, programs or similar arrangements; and
. selecting compensation consultant, legal counsel or other adviser only after taking into consideration all factors relevant to that person’s

independence from management.

Nominating and Corporate Governance Committee. Our nominating and corporate governance committee will consist of Ms. Hong Ni, Mr.
Onward Choi and Mr. Chaohui Chen. Ms. Hong Ni will be the chairperson of our nominating and corporate governance committee. Ms. Hong Ni and
Mr. Onward Choi satisfy the “independence” requirements of Rule 5605 of the Nasdaq Stock Market Rules. The nominating and corporate governance
committee will assist the board of directors in selecting individuals qualified to become our directors and in determining the composition of the board
and its committees. The nominating and corporate governance committee will be responsible for, among other things:

. selecting and recommending to the board nominees for election by the shareholders or appointment by the board;

. reviewing annually with the board the current composition of the board with regards to characteristics such as independence, knowledge,
skills, experience and diversity;

. making recommendations on the frequency and structure of board meetings and monitoring the functioning of the committees of the board;
and
. advising the board periodically with regards to significant developments in the law and practice of corporate governance as well as our

compliance with applicable laws and regulations, and making recommendations to the board on all matters of corporate governance and on
any remedial action to be taken.

Duties of Directors

Under Cayman Islands law, our directors owe fiduciary duties to our company, including a duty of loyalty, a duty to act honestly and a duty to act
in what they consider in good faith to be in our best interests. Our directors must also exercise their powers only for a proper purpose. Our directors also
owe to our company a duty to exercise skills they actually possess and such care and diligence that a reasonably prudent person would exercise in
comparable circumstance. It was previously considered that a director need not exhibit in the performance of his duties a greater degree of skill than
may reasonably be expected from a person of his knowledge and experience. However, English and Commonwealth Courts have moved toward an
objective standard with regard to the required skill and care and these authorities are likely to be followed in the Cayman Islands. In fulfilling their duty
of care to us, our directors must ensure compliance with our memorandum and articles of association, as amended and restated from time to time, and
the class rights vested thereunder in the holders of the shares. Our company has the right to seek damages if a duty owed by our directors is breached. In
certain limited exceptional circumstances, a shareholder may have the right to seek damages in our name if a duty owed by our directors is breached.
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Our board of directors has all the powers necessary for managing, and for directing and supervising, our business affairs. The functions and
powers of our board of directors include, among others:

. convening shareholders’ annual and extraordinary general meetings and reporting its work to shareholders at such meetings;
. declaring dividends and distributions;

. appointing officers and determining the term of office of the officers;

. exercising the borrowing powers of our company and mortgaging the property of our company; and

. approving the transfer of shares in our company, including the registration of such shares in our share register.

Terms of Directors and Officers

Our directors may be elected by an ordinary resolution of our shareholders. Alternatively, our board of directors may, by the affirmative vote of a
simple majority of the directors present and voting at a board meeting appoint any person as a director to fill a casual vacancy on our board or as an
addition to the existing board. Our directors are not automatically subject to a term of office and hold office until such time as they are removed from
office by an ordinary resolution of our shareholders. In addition, a director will cease to be a director if he (i) becomes bankrupt or makes any
arrangement or composition with his creditors; (ii) dies or is found to be or becomes of unsound mind; (iii) resigns his office by notice in writing;

(iv) without special leave of absence from our board, is absent from meetings of our board for three consecutive meetings and our board resolves that his
office be vacated; or (v) is removed from office pursuant to any other provision of our articles of association.

Our officers are appointed by and serve at the discretion of the board of directors, and may be removed by our board of directors.

Employment Agreements and Indemnification Agreements

We have entered into employment agreements with each of our executive officers. Under these agreements, each of our executive officers is
employed for a specified time period. We may terminate employment for cause, if the officer is informed by us of the cause and such cause remains
uncured at the end of a period of 10 business days to cure, for certain acts of the executive officer, such as continued failure to satisfactorily perform,
willful misconduct or gross negligence in the performance of agreed duties, conviction or entry of a guilty or nolo contendere plea of any felony or any
misdemeanor involving moral turpitude, or dishonest act that results in material to our detriment or material breach of the employment agreement. We
may also terminate an executive officer’s employment without cause upon 60-day advance written notice. In such case of termination by us, we will
provide severance payments to the executive officer as may be agreed between the executive officer and us. The executive officer may resign at any time
with a 60-day advance written notice.

Each executive officer has agreed to hold, both during and after the termination or expiry of his or her employment agreement, in strict confidence
and not to use, except as required in the performance of his or her duties in connection with the employment or pursuant to applicable law, any of our
confidential information or trade secrets, any confidential information or trade secrets of our clients or prospective clients, or the confidential or
proprietary information of any third party received by us and for which we have confidential obligations. The executive officers have also agreed to
disclose in confidence to us all inventions, designs and trade secrets which they conceive, develop or reduce to practice during the executive officer’s
employment with us and to assign all right, title and interest in them to us, and assist us in obtaining and enforcing patents, copyrights and other legal
rights for these inventions, designs and trade secrets.

In addition, each executive officer has agreed to be bound by non-competition and non-solicitation restrictions during the term of his or her
employment and typically for one year following the last date of
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employment. Specifically, each executive officer has agreed not to (i) solicit from any customer doing business with us during the effective term of the
employment agreement business of the same or of a similar nature to our business; (ii) solicit from any of our known potential customer business of the
same or of a similar nature to that which has been the subject of our known written or oral bid, offer or proposal, or of substantial preparation with a
view to making such a bid, proposal or offer; (iii) solicit the employment or services of, or hire 