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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed
with the Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to sell these securities and we are not
soliciting an offer to buy these securities in any state or jurisdiction where the offer or sale is not permitted.
SUBJECT TO COMPLETION, DATED NOVEMBER 10, 2021

Aurora Mobile Limited

Class A Common Shares
Preferred Shares
Warrants
Subscription Rights
Units
We may offer, issue and sell from time to time up to US$80,000,000, or its equivalent in any other currency, currency units, or composite currency or currencies, of our Class A
common shares, including in the form of American Depositary Shares, or ADSs, preferred shares, warrants to purchase Class A common shares, including in the form of ADSs, subscription
rights and a combination of such securities, separately or as units, in one or more offerings. Three ADSs represent two Class A common shares. This prospectus provides a general description
of offerings of these securities that we may undertake.
We refer to our ADSs, Class A common shares, preferred shares, warrants, subscription rights and units collectively as “securities” in this prospectus.
Each time we sell our securities pursuant to this prospectus, we will provide the specific terms of such offering in a supplement to this prospectus. The prospectus supplement may also
add, update, or change information contained in this prospectus. You should read this prospectus, the applicable prospectus supplement, together with the additional information described
under the heading “Where You Can Find More Information,” before you make your investment decision.
In addition, this prospectus also covers the sale by certain selling shareholder described herein of up to an aggregate of 13,825,461 Class A common shares. We will not receive any of
the proceeds from the sale of Class A common shares by the selling shareholder.
We may, from time to time, sell the securities, and the selling shareholder may, from time to time, sell the Class A common shares, including in the form of ADSs, through public or
private transactions, directly or through underwriters, agents or dealers, on or off the Nasdaq Global Market, at prevailing market prices or at privately negotiated prices. If any underwriters,
agents or dealers are involved in the sale of any of these securities, the applicable prospectus supplement will set forth the names of the underwriter, agent or dealer and any applicable fees,
commissions or discounts.
Our ADSs are listed on the Nasdaq Global Market under the symbol “JG.” On November 4, 2021, the closing price of our ADSs on the Nasdaq Global Market was US$1.50 per ADS.
Three ADSs represent two Class A common shares.
Investing in these securities involves a high degree of risk. Please carefully consider the risks discussed under “Risk Factors” in this prospectus beginning on page 14, in our
reports filed with the Securities and Exchange Commission that are incorporated by reference in this prospectus, and in any applicable prospectus supplement.
Aurora Mobile Limited is not an operating company but a Cayman Islands holding company with operations primarily conducted by its subsidiaries and through contractual
arrangements with its variable interest entity, or VIE, based in China. PRC laws and regulations restrict and impose conditions on foreign investment in businesses providing certain valueadded telecommunications services in China. Accordingly, we operate these businesses in China through our VIE, Shenzhen Hexun Huagu Information Technology Co., Ltd., and rely on
contractual arrangements among our PRC subsidiary, our VIE and its nominee shareholders to consolidate its financial results with ours under U.S. GAAP. These contractual arrangements
enable us to exercise effective control over our VIE, receive the economic benefits that could potentially be significant to our VIE in consideration for the services provided by our subsidiary,
and hold an exclusive option to purchase all or part of the equity interests in and assets of our VIE when and to the extent permitted by PRC law. Because of these contractual arrangements,
we are the primary beneficiary of the VIE and hence consolidate its financial results with ours under U.S. GAAP. Investors in our ADSs thus are not purchasing equity interest in our
operating entities in China but instead are purchasing equity interest in a Cayman Islands holding company. As used in this prospectus, “Aurora” refers to Aurora Mobile Limited, and “we,”
“us,” “our company,” or “our” refers to Aurora Mobile Limited and its subsidiaries, and, when describing our operations and consolidated financial information, also includes our VIE and its
subsidiaries in China.
We and our VIE face various legal and operational risks and uncertainties related to doing business in Mainland China. A significant part of our business operations in China are
conducted through our VIE, and we and our VIE are subject to complex and evolving PRC laws and regulations. For example, we and our VIE face risks associated with regulatory approvals
on offshore offerings, the use of variable interest entities, anti-monopoly regulatory actions, and oversight on cybersecurity and data privacy, as well as the lack of PCAOB inspection on our
auditors, which may impact our ability to conduct certain businesses, accept foreign investments, or list on a United States or other foreign exchange. These risks could result in a material
adverse change in our operations and the value of our ADSs, significantly limit or completely hinder our ability to offer or continue to offer securities to investors, or cause such securities to
significantly decline in value or become worthless. For a detailed description of risks related to doing business in China, see “Item 3.D. Key Information—Risk Factors—Risks Related to
Doing Business in China” in our 2020 Form 20-F, which is incorporated herein by reference, and “Risk Factors—Risks Related to Doing Business in China” in this prospectus.
Our corporate structure is subject to risks associated with our contractual arrangements with our VIE. The company and its investors may never have a direct ownership interest in the
businesses that are conducted by our VIE. Uncertainties in the PRC legal system could limit our ability to enforce these contractual arrangements, and these contractual arrangements have not
been tested in a court of law. If the PRC government finds that the agreements that establish the structure for operating our business in China do not comply with PRC laws and regulations, or
if these regulations or the interpretation of existing regulations change or are interpreted differently in the future, we and our VIE could be subject to severe penalties or be forced to relinquish
our interests in those operations. This would result in the VIE being deconsolidated. The majority of our assets, including the necessary licenses to conduct business in China, are held by the
VIE. A significant part of our revenues is generated by the VIE. An event that results in the deconsolidation of the VIE would have a material effect on our operations and result in the value
of the securities diminish substantially or even become worthless. Our holding company, our PRC subsidiary and VIE, and investors of Aurora face uncertainty about potential future actions
by the PRC government that could affect the enforceability of the contractual arrangements with our VIE and, consequently, significantly affect the financial performance of our VIE and our
company as a whole. For a detailed description of the risks associated with our corporate structure, please refer to risks disclosed under “Item 3.D. Key Information—Risk Factors—Risks
Related to Our Corporate Structure” in our 2020 Form 20-F, which is incorporated herein by reference, and “Risk Factors—Risks Related to Our Corporate Structure” in this prospectus.
The cash flows occurred between our subsidiaries and our VIEs included the following: (1) our VIE received intercompany loans from our subsidiary amounted to RMB186.2 million,
RMB197.9 million and nil for the year ended December 31, 2018, 2019 and 2020, respectively, (2) our VIE repaid intercompany loans to our subsidiary amounted to RMB31.3 million, nil
and RMB156.1 million for the year ended December 31, 2018, 2019 and 2020, respectively, (3) our VIE received cash for the provision of services from our subsidiary amounted to
RMB2.9 million, nil and nil for the year ended December 31, 2018, 2019 and 2020, respectively, and (4) our VIE received cash from our subsidiary amounted to nil, RMB5.1 million and
RMB0.9 million for the year ended December 31, 2018, 2019 and 2020, respectively, to pay, on behalf of our employees, individual income tax incurred by them due to their exercise of share
options. For more detailed discussion of how cash is transferred between our subsidiaries and our VIEs, see “Our Company—Holding Company Structure and Contractual Arrangements with
our VIE” and “Certain Financial Information—Financial Information Related to the VIE, Parent and Its Subsidiaries” in this prospectus.
Neither the United States Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or determined if this
prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
The date of this prospectus is
, 2021.
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You should rely only on the information contained or incorporated by reference into this prospectus, in the applicable prospectus
supplement or in any free writing prospectus filed by us with the SEC. We have not authorized any other person to provide you with different
information. If anyone provides you with different or inconsistent information, you should not rely on it. You should not assume that the
information contained or incorporated by reference into this prospectus and any prospectus supplement or in any free writing prospectus is
accurate as of any date other than the respective dates thereof. Our business, financial condition, results of operations and prospects may have
changed since those dates.
We are not, and the selling shareholder is not, making an offer to sell the securities or soliciting an offer to buy the securities in any
jurisdiction where the offer or sale is not permitted.
i
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ABOUT THIS PROSPECTUS
This prospectus is part of a registration statement that we filed with the U.S. Securities and Exchange Commission, or the SEC, using a “shelf”
registration process. Under this shelf registration process, we and/or the selling shareholder may offer and sell the securities described in this prospectus
in one or more offerings. This prospectus provides you with a general description of the securities we and the selling shareholder may offer. We may
also add, update or change other information contained in this prospectus by means of a prospectus supplement or by incorporating by reference
information we file with the SEC. The registration statement on file with the SEC includes exhibits that provide more detail on the matters discussed in
this prospectus. If there is any inconsistency between the information in this prospectus and any applicable prospectus supplement, you should rely on
the information in the applicable prospectus supplement. Before you invest in any securities offered by this prospectus, you should read this prospectus,
any applicable prospectus supplements and the related exhibits to the registration statement filed with the SEC, together with the additional information
described under the headings “Where You Can Find More Information” and “Incorporation of Certain Documents by Reference.”
In this prospectus, unless otherwise indicated or unless the context otherwise requires, references to
•

“ADRs” are to the American depositary receipts which may evidence the ADSs;

•

“ADSs” are to our American depositary shares, every three of which represent two Class A common shares;

•

“Aurora” are to Aurora Mobile Limited;

•

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

•

“Class A common shares” are to our Class A common shares of par value US$0.0001 per share;

•

“Class B common shares” are to our Class B common shares of par value US$0.0001 per share;

•

“common shares” are to our common shares, par value US$0.0001 per share;

•

“cumulative app installations” as of a certain date are to the cumulative number of apps that have installed one or more of the SDKs
offered as part of our developer services as of the same date;

•

“customers” in a given period are to those that purchase at least one of our paid-for SAAS Businesses or targeted marketing during the
same period. We treat each contracting party as a separate customer although it is possible that a company may have more than one
contracting party to enter into contracts with us and multiple entities within one corporate group may use the same contracting party to
enter into contracts with us;

•

“GAAP” or “U.S. GAAP” are to accounting principles generally accepted in the United States of America;

•

“monthly active unique mobile devices” in a given period are to the number of unique mobile devices that have at least one app
establishing active connection with our servers in the last month of the same period;

•

“our SAAS Businesses” are to our Developer Services and Vertical Applications;

•

“our VIE” are to Shenzhen Hexun Huagu Information Technology Co., Ltd., or Hexun Huagu;

•

“our WFOE” are to JPush Information Consultation (Shenzhen) Co., Ltd., or Shenzhen JPush;

•

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

•

“SAAS” are to Software-as-a-Service;

•

“US$,” “U.S. dollars,” “$,” and “dollars” are to the legal currency of the United States; and
1
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•

“we,” “us,” “our company” and “our” are to Aurora Mobile Limited, our Cayman Islands holding company, and its subsidiaries, and, when
describing our operations and consolidated financial information, also include our VIE in China and its subsidiaries.

References in any prospectus supplement to “the accompanying prospectus” are to this prospectus and to “the prospectus” are to this prospectus
and the applicable prospectus supplement taken together.
2
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FORWARD-LOOKING STATEMENTS
This prospectus and the documents incorporated by reference herein contain forward-looking statements that reflect our current expectations and
views of future events. These statements are made under the “safe harbor” provisions of the U.S. Private Securities Litigation Reform Act of 1995. You
can identify these forward-looking statements by terminology such as “may,” “will,” “expect,” “anticipate,” “aim,” “intend,” “plan,” “believe,”
“estimate,” “is/are likely to,” “future,” “potential,” “continue” or other similar expressions. We have based these forward-looking statements largely on
our current expectations and projections about future events and financial trends that we believe may affect our financial condition, results of operations,
business strategy and financial needs. These forward-looking statements include statements relating to, among other things:
•

our goals and strategies;

•

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

•

the expected growth of the mobile internet industry and the mobile app developer services market in China;

•

the expected growing application of big data technology in China, including in areas such as mobile online marketing, financial risk
management, market intelligence and location-based intelligence services;

•

our expectations regarding demand for and market acceptance of our SAAS Businesses and targeted marketing;

•

our expectations regarding our relationships with app developers, customers, strategic partners and other stakeholders;

•

competition in our industry; and

•

relevant government policies and regulations relating to our industry.

The forward-looking statements included in this prospectus, in the documents incorporated by reference herein and in any prospectus supplement
are subject to risks, uncertainties and assumptions about our company. Our actual results of operations may differ materially from the forward-looking
statements as a result of the risk factors disclosed in this prospectus, in the documents incorporated by reference herein or in any applicable prospectus
supplement.
We would like to caution you not to place undue reliance on these forward-looking statements, and you should read these statements in
conjunction with the risk factors disclosed herein, in the documents incorporated by reference herein or in any applicable prospectus supplement for a
more complete discussion of the risks of an investment in our securities. We operate in a rapidly evolving environment. New risks emerge from time to
time and it is impossible for our management to predict all risk factors, nor can we assess the impact of all factors on our business or the extent to which
any factor, or combination of factors, may cause actual results to differ from those contained in any forward-looking statement. We do not undertake any
obligation to update or revise the forward-looking statements except as required under applicable law.
3
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OUR COMPANY
Our Mission
Our mission is to improve productivity for businesses and society through harnessing the power of mobile big data to derive actionable insights
and knowledge.
Overview
We are a leading developer service platform in China. Through our developer services, we reached approximately 1.42 billion monthly active
unique mobile devices, accounting for approximately 90% of mobile device coverage in China, in June 2021. From these mobile devices, we gain access
to, aggregate, cleanse, structure and encrypt vast amounts of real-time and anonymous device-level mobile behavioral data. We utilize artificial
intelligence (AI) and machine learning to derive actionable insights and knowledge from this data, enabling our customers to make better business
decisions. We are proud to have been recognized as the “Best SAAS Service Provider of the Year” at China SAAS Application Conference 2021, 2020,
and 2017, the “SAAS Product Recommended by Users of the Year” at the Conference in 2021, the “2019-2020 Most Valuable SAAS Service Provider”
at the Conference in 2020, “2020 Pingwest’s SAAS Platform Most Trusted by Developers”, “2018 Brilliant Business Partner on Tencent Social Network
KA Service” by Tencent, and “2018 Top 20 Fin-Tech Service Platform of Banking Industry” by Yibencaijing. We are also proud to have received the
“InfoQ 2020 Best Technology Community Driver Award”, the “Best Social Marketing Case Study in Finance” and the “Best Big Data Marketing Case
Study in Gaming” at Phoenix ADX Festival 2019, the “2018 Annual Global Award for Outstanding Achievement On Big Data Application Platform”
from iiMedia Research, the “2018 Best Big Data Application Award” from China Electronic Commerce Committee, the “2017 Best Technology
Company Award” from CCTV-Securities News Channel, the “2017 Big Data Innovative Solution Award” from Big Data Magazine.
We provide a comprehensive suite of services to mobile app developers in China. Our developer services easily integrate with all types of mobile
apps and provide core in-app functionalities needed by developers, including push notification, instant messaging, analytics, sharing and short message
service (SMS), one-click verification, and other service under JG Alliance. We are the partner of choice for many major internet companies, as well as
many leading brands in various industries. The number of mobile apps utilizing at least one of our developer services, or the cumulative app
installations, increased from over 1,452,000 as of December 31, 2019, to over 1,698,000 as of December 31, 2020, and further to approximately
1,761,000 as of June 30, 2021.
Since our inception through June 30, 2021, we have accumulated data from over 52.5 billion installations of our software development kits
(SDKs) as part of our developer services. We only gain access to selected anonymous device-level data that is necessary for, and relevant to, the services
provided. Once the original mobile behavioral data is collected, our data processing platform then stores, cleanses, structures and encrypts data for
AI-powered modeling exercises in an aggregated and anonymized fashion. Our developer services can be integrated into multiple apps on the same
device, which allows us to receive device-based data from different and multiple dimensions, both online and offline. We believe that our data is
differentiated in its volume, variety, velocity and veracity.
AI and machine learning are the key technologies we utilize to gain actionable and marketing effective insights from our data and to develop and
refine our vertical applications and targeted marketing. Leveraging these technologies built upon our massive and quality data foundation, we have
developed a variety of solutions that offer industry-specific, actionable insights for customers in a number of different areas. Our solutions include:
•

Vertical Applications mainly include market intelligence, financial risk management and location-based intelligence:
•

Market intelligence: We provide investment funds and corporations with real-time market intelligence solutions, such as our product
iApp, which provides analysis and statistical results on the usage and trends of mobile apps in China.
4
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•

Financial risk management: We assist financial institutions, licensed lenders and credit card companies in making informed lending
and credit decisions.

•

Location-based intelligence (“iZone”): We help retailers and those from other traditional brick-and-mortar industries, such as real
estate developers, track and analyze foot traffic, conduct targeted marketing and make more informed and impactful operating
decisions, such as site selection.
Collectively, the developer services and vertical applications are termed SAAS Businesses.

•

Targeted marketing (“XiaoGuoTong”): We help advertisers improve their effectiveness by enabling them to target the right audience with
the right content at the right time.

Throughout 2020, we have strategically winded down our targeted marketing business to focus on SAAS Businesses, and had exited the targeted
marketing business by the end of 2020. Starting from January 2021, we started to operate and generate revenue from pure SAAS Businesses.
We have built a robust technology infrastructure to support the usage of SAAS Businesses and the legacy targeted marketing throughout China on
a real-time basis. We have developed a proprietary network of over 6,300 servers strategically located around the country to provide high-quality and
cost-effective services across all telecom providers throughout China as of June 30, 2021. This extensive and carefully designed server network allows
us to provide customers with real-time access and usage of our Software-as-a-service (“SAAS”) products and targeted marketing with great stability,
immense speed and high reliability.
Recent Developments
Recent Development in Financing
On April 17, 2018, we issued zero coupon non-guaranteed and unsecured convertible notes due April 2021 in the principal amount of
US$35.0 million, of which US$30.0 million is held by Mercer Investments (Singapore) Pte. Ltd., an indirectly wholly owned subsidiary of The
Goldman Sachs Group, Inc., and US$5.0 million is held by Mandra iBase Limited, one of our existing shareholders. In April 2021, we fully redeemed
such US$35.0 million of convertible notes.
On April 16, 2021, we entered into a term loan agreement with Shanghai Pudong Development Bank, or SPD Bank. Under the loan agreement,
SPD Bank agreed to provide us with a one-year RMB150 million term loan facility. The facility is priced at 50 basis points over one-year RMB Loan
Prime Rate. The use of proceeds of the facility is for general corporate purpose. As of June 30, 2021, the outstanding balance of this loan was
RMB150 million.
Recent Regulatory Developments
On July 10, 2021, the Cyberspace Administration of China published the Measures for Cybersecurity Review (Revised Draft for Comments),
which will replace the current Measures for Cybersecurity Review after it is adopted and becomes effective. The draft measures, among others, stipulate
that if an operator has personal information of over one million users and intends to be listed in a foreign country, it must be subject to the cybersecurity
review. As advised by our PRC legal counsel, the draft measures were released for public comment only, and its provisions and anticipated adoption or
effective date may be subject to change and thus its interpretation and implementation remain substantially uncertain. The draft measures remain unclear
on whether the relevant requirements will be applicable to further equity or debt offerings by companies that have completed the initial public offering
in the United States. We cannot predict the impact of the draft measures, if any, at this stage, and we will closely monitor and assess the statutory
developments in this regard. See “Risk Factors—Risks Related to Our Business and Industry—Our and our VIE’s business is subject to complex and
evolving Chinese laws and regulations regarding data privacy and cybersecurity. Many of these laws and regulations are subject to change and uncertain
interpretation, and actual or alleged failure to comply with data privacy and
5
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protection laws and regulations could damage our reputation, and discourage current and potential app developers and customers from doing business
with us.”
Under the current Measures for Cybersecurity Review and other PRC cybersecurity laws and regulations, as well as the draft measures, critical
information infrastructure operators that intend to purchase internet products and services that affect or may affect national security must be subject to
the cybersecurity review. As advised by our PRC legal counsel, the PRC governmental authorities may have wide discretion in the interpretation and
enforcement of these laws, including the interpretation of the scope of “critical information infrastructure operators.” See “Regulations—Regulations
Related to Internet Information Security and Privacy Protection—Regulations on Personal Information Protection.” In addition, the draft measures also
stipulate that any data processor carrying out data processing activities that affect or may affect national security should also be subject to the
cybersecurity review. In anticipation of the strengthened implementation of cybersecurity laws and regulations and the continued expansion of our
business, we face potential risks if we are deemed as a critical information infrastructure operator under the PRC cybersecurity laws and regulations. In
such case, we must fulfill certain obligations as required under the PRC cybersecurity laws and regulations, including, among others, storing personal
information and important data collected and produced within the PRC territory during our operations in China, which we have fulfilled in our business,
and we may be subject to review when purchasing internet products and services. If a final version of the draft measures is adopted, we may be subject
to review when conducting data processing activities, and may face challenges in addressing its requirements and make necessary changes to our
internal policies and practices in data processing. As of the date of this prospectus, we have not been involved in any investigations on cybersecurity
review made by the Cyberspace Administration of China on such basis, and we have not received any inquiry, notice, warning, or sanctions in such
respect.
On July 6, 2021, the relevant PRC governmental authorities made public the Opinions on Strictly Cracking Down Illegal Securities Activities in
Accordance with the Law. These opinions emphasized the need to strengthen the administration over illegal securities activities and the supervision on
overseas listings by China-based companies and proposed to take effective measures, such as promoting the construction of relevant regulatory systems
to deal with the risks and incidents faced by China-based overseas-listed companies. As these opinions are recently issued, official guidance and related
implementation rules have not been issued yet and the interpretation of these opinions remains unclear at this stage. See “Risk Factors—Risks Related to
Doing Business in China—The approval and/or other requirements of the CSRC or other PRC governmental authorities may be required in connection
with an offering under PRC rules, regulations or policies, and, if required, we cannot predict whether or how soon we will be able to obtain such
approval.” As of the date of this prospectus, we have not received any inquiry, notice, warning, or sanctions regarding offshore offering from the CSRC
or any other PRC governmental authorities.
In addition to the approval of the CSRC or other PRC government authorities that may be required in connection with our offshore offerings, our
VIE is required to obtain and maintain applicable licenses and approvals from different regulatory authorities to provide their current services. Under the
current PRC regulatory scheme, a number of regulatory agencies, including but not limited to the Ministry of Industry and Information Technology, or
MIIT, and Cyberspace Administration of China, jointly regulate all major aspects of the internet industry, including the mobile internet business.
Operators must obtain government approvals and licenses for relevant telecommunications business. Our VIE also provides mobile app data analysis
product to both domestic and foreign financial industry clients, and may be considered as engaging in foreign-related investigation business. As such,
under the current PRC regulatory scheme, our VIE may be required to obtain a foreign-related investigation license. See “Item 4. Information on the
Company—B. Business Overview—Regulations—Regulations on Telecommunications Services and Foreign Ownership Restrictions” and “Item 4.
Information on the Company—B. Business Overview—Regulations—Regulations on Foreign-related Investigation” in our 2020 Form 20-F, which is
incorporated by reference in this prospectus. Our VIE has obtained two value-added telecommunication business licenses covering different scope of
operations and a foreign-related investigation license.
6

Table of Contents

Our VIE may also be required to obtain the personal credit reporting business license. The PRC government has adopted several regulations
governing personal credit reporting businesses. According to the Administrative Regulations on the Credit Reporting Industry, which was promulgated
by the State Council and became effective in 2013, “personal credit reporting business” means the activities of collecting, organizing, storing and
processing “information related to the credit standing” of individuals as well as providing the information to others, and a “credit reporting agency”
refers to a duly established agency whose primary business is credit reporting. Under the Administrative Regulations on the Credit Reporting Industry
and the Administrative Measures for Credit Reporting Agencies, the latter of which was promulgated by the People’s Bank of China and became
effective in 2013, no entity may engage in personal credit reporting business without approval by the credit reporting industry regulatory department
under the State Council. Our VIE provides financial risk management solutions to financial institutions as well as emerging technology companies based
on device-level mobile behavior data. Due to the lack of further interpretations of the current regulations governing personal credit reporting businesses,
the exact definition and scope of “information related to credit standing” and “personal credit reporting business” under the current regulations are
unclear. It is therefore uncertain whether our VIE would be deemed to engage in personal credit reporting business because of our financial risk
management solutions. As of the date of this prospectus, we have not been subject to any fines or other penalties under any PRC laws or regulations
related to personal credit reporting business. See “Item 4. Information on the Company—B. Business Overview—Regulations—Regulations on Credit
Reporting” in our 2020 Form 20-F, which is incorporated by reference in this prospectus.
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Holding Company Structure and Contractual Arrangements with our VIE
We conduct our operations in China primarily through our PRC subsidiary and our VIE. PRC laws and regulations restrict and impose conditions
on foreign investment in businesses providing certain value-added telecommunications services in China. Accordingly, we operate these businesses in
China through our VIE. Investors in our ADSs are not purchasing equity interest in our operating entities in China but instead are purchasing equity
interest in a holding company incorporated in the Cayman Islands. The following chart illustrates our corporate structure, including our subsidiaries and
our VIE as of the date of this prospectus:

Note:
(1) Mr. Weidong Luo, our founder, chairman of our board of directors, chief executive officer and a principal beneficial owner of the shares of Aurora,
holds 80% equity interests in our VIE. Messrs. Xiaodao Wang and Jiawen Fang are both beneficial owners of the shares of Aurora, and they each
hold 10% equity interests in our VIE.
We refer to Shenzhen Hexun Huagu Information Technology Co., Ltd., or Hexun Huagu, as “our VIE”, and to JPush Information Consultation
(Shenzhen) Co., Ltd., or Shenzhen JPush, as “our WFOE” in this prospectus.
We, through our WFOE, have entered into a series of contractual arrangements with our VIE and the nominee shareholders of our VIE. These
contractual arrangements enable us to:
•

exercise effective control over our VIE;

•

receive the economic benefits that could potentially be significant to our VIE in consideration for the services provided by our
WFOE; and

•

hold an exclusive option to purchase all or part of the equity interests in and assets of our VIE when and to the extent permitted by
PRC law.

Because of these contractual arrangements, we are the primary beneficiary of our VIE and hence consolidate its financial results with ours under
U.S. GAAP.
8
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These contractual agreements include exclusive option agreements, exclusive business cooperation agreement, financial support agreement,
shareholder voting proxy agreement and equity interest pledge agreements. Pursuant to the exclusive option agreements, each shareholder of our VIE
has irrevocably granted our WFOE an exclusive option to purchase all or part of his equity interests in our VIE, and our VIE has irrevocably granted our
WFOE an exclusive option to purchase all or part of its assets. Pursuant to the exclusive business cooperation agreement, our WFOE has the exclusive
right to provide our VIE comprehensive business support, technical services, consulting services and other services. Pursuant to the financial support
agreement, we undertake to provide unlimited financial support to our VIE to the extent permissible under the applicable PRC laws and regulations,
whether or not any operational loss is actually incurred by our VIE. Each of the shareholders of our VIE has also executed a shareholder voting proxy
agreement to irrevocably authorize our company to act as his attorney-in-fact to exercise all of his rights as a shareholder of our VIE. Pursuant to the
equity interest pledge agreements, the shareholders of our VIE have pledged 100% equity interests in our VIE to our WFOE to guarantee performance
by the shareholders of their obligations under the exclusive option agreements, the shareholder voting proxy agreement and the financial support
agreement, as well as the performance by our VIE of its obligations under the exclusive business cooperation agreement and the exclusive option
agreements. For a summary of the material provisions of the contractual arrangements, please refer to “Item 4. Information on the Company—C.
Organizational Structure” in our 2020 Form 20-F, which is incorporated by reference in this prospectus. In 2018, 2019 and 2020, we derived 99.0%,
98.6% and 97.7% of our external revenues from our VIE, respectively.
However, the contractual arrangements may not be as effective as direct ownership in providing us with control over our VIE, and we may incur
substantial costs to enforce the terms of the arrangements. The legal environment in the PRC is not as developed as in other jurisdictions, such as the
United States. As a result, uncertainties in the PRC legal system could limit our ability, as a Cayman holding company, to enforce these contractual
arrangements and doing so may be quite costly. There are also substantial uncertainties regarding the interpretation and application of current and future
PRC laws, regulations and rules regarding the status of the rights of our Cayman Islands holding company with respect to its contractual arrangements
with our VIE and its shareholders. 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 our VIE are found to be in violation of any existing or future PRC laws or regulations, or fail to obtain
or maintain any of the required permits or approvals, the relevant PRC regulatory authorities would have broad discretion to take action in dealing with
such violations or failures. In addition, our VIE is owned principally by Mr. Weidong Luo, who hold 80% of our VIE. Mr. Luo also has 76.4% of the
total voting power of Aurora. Accordingly, the enforceability of the various contracts described above by our company against our VIE is dependent
upon Mr. Luo. If he fails to perform his obligations under the contractual arrangements, we could be unable to enforce the contractual arrangements that
give us effective control over our VIE. If this happens, we would need to deconsolidate our VIE. The majority of our assets, including the necessary
licenses to conduct business in China are held by our VIE. A significant part of our revenues is generated by our VIE. An event that results in the
deconsolidation of our VIE would have a material effect on our operations and result in the value of the securities diminish substantially or even become
worthless. For a detailed description of the risks associated with our corporate structure, please refer to risks disclosed under “Item 3.D. Key Information
—Risk Factors—Risks Related to Our Corporate Structure” in our 2020 Form 20-F, which is incorporated by reference, and “Risk Factors—Risks
Related to Our Corporate Structure” in this prospectus.
Aurora is a holding company with no material operations of its own. We conduct our operations primarily through our WFOE and our VIE. As a
result, Aurora’s ability to pay dividends depends upon dividends paid by our WFOE. If our WFOE or any newly formed PRC subsidiaries incur debt on
their own behalf in the future, the instruments governing their debt may restrict their ability to pay dividends to us. In addition, our WFOE is permitted
to pay dividends to us only out of its retained earnings, if any, as determined in accordance with PRC accounting standards and regulations. Under PRC
law, each of our WFOE and our VIE is required to set aside at least 10% of its after-tax profits each year, if any, to fund certain statutory reserve funds
until such reserve funds reach 50% of its registered capital. In addition, our WFOE may allocate a portion of its after-tax profits based on
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PRC accounting standards to enterprise expansion funds and staff bonus and welfare funds at its discretion, and our VIE may allocate a portion of its
after-tax profits based on PRC accounting standards to a discretionary surplus fund at its discretion. The statutory reserve funds and the discretionary
funds are not distributable as cash dividends. Remittance of dividends by a wholly foreign-owned company out of China is subject to examination by the
banks designated by SAFE. Our WFOE has not paid dividends and will not be able to pay dividends until it generates accumulated profits and meets the
requirements for statutory reserve funds. The net liabilities of our VIE, in which we have no legal ownership, amounted to RMB21 million,
RMB81 million, RMB240 million and RMB275 million (US$43 million) as of December 31, 2018, 2019, 2020 and June 30, 2021, respectively. For
restrictions and limitations on our ability to distribute earnings from our businesses, including subsidiaries and VIE, to Aurora and investors as well as
the ability to settle amounts owed under the VIE agreements, see “Item 3.D. Key Information—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 our initial public offering to make loans or additional capital contributions to our PRC subsidiary,
which could materially and adversely affect our liquidity and our ability to fund and expand our business,” “Item 3.D. Key Information—Risk Factors—
Risks Related to Doing Business in China—We may rely on dividends and other distributions on equity paid by our PRC subsidiary to fund any cash
and financing requirements we may have, and any limitation on the ability of our PRC subsidiary to make payments to us could have a material and
adverse effect on our ability to conduct our business” and “Item 3.D. Key Information—Risk Factors—Risks Related to Doing Business in China—
Governmental control of currency conversion may limit our ability to utilize our cash balance effectively and affect the value of your investment” in our
2020 Form 20-F, which is incorporated by reference in this prospectus.
Our subsidiaries and our VIE conduct business transactions that include provision of services and intercompany loans, and collection of
employee’s individual income tax from the exercise of share options. The cash flows occurred between our subsidiaries and our VIE are summarized
below:

Loans from a subsidiary, JPush Information Consulting (Shenzhen) Co., Ltd. to the VIE
Repayment of loans and interests by the VIE to a subsidiary, JPush Information Consulting (Shenzhen) Co., Ltd.
Cash paid by a subsidiary, KK Mobile Investment Limited, to VIE for purchase of service
Employee’s individual income tax from the exercise of share options from a subsidiary, JPush Information
Consulting (Shenzhen) Co., Ltd. to the VIE

For the year ended December 31,
2018
2019
2020
RMB
RMB
RMB
(in thousands)

186,224
31,323
2,897
—

197,943
—
—

—
156,124
—

5,133

878

With respect to intercompany loans, our VIE received cash from our subsidiary amounted to RMB186.2 million, RMB197.9 million and nil for
the year ended December 31, 2018, 2019 and 2020, respectively, and repaid cash to our subsidiary amounted to RMB31.3 million, nil and
RMB156.1 million for the year ended December 31, 2018, 2019 and 2020, respectively. With respect to provision of services, our VIE received cash
from our subsidiary amounted to RMB2.9 million, nil and nil for the year ended December 31, 2018, 2019 and 2020, respectively. With respect to the
collection of employee’s individual income tax from the exercise of share options, our VIE received cash from our subsidiary amounted to nil, RMB5.1
million and RMB0.9 million for the year ended December 31, 2018, 2019 and 2020, respectively, which were then remitted to local tax authorities on
behalf of our employees.
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Summary of Risk Factors
Below please find a summary of the principal risks we and our VIE face, organized under relevant headings.
Risks Relating to Our Business and Industry
We and our VIE are subject to risks and uncertainties related to our business and industry, including, but not limited to, the following:
•

We have experienced rapid growth in recent periods, and our recent growth rates may not be indicative of our future growth;

•

We have incurred net losses in the past, which we may continue to experience in the future;

•

If we cannot successfully execute our strategy and continue to develop and effectively market SAAS Businesses and our other business
initiatives that anticipate and respond to the needs of app developers and our customers, our business, operating results and financial
condition may suffer;

•

If we are not able to continue to gain access to mobile data in the future, our business, operating results and financial condition could be
materially and adversely affected;

•

If the market for our SAAS Businesses and other business initiatives develops more slowly than we expect, our growth may slow or stall
and our operating results could be harmed;

•

Our and our VIE’s business is subject to complex and evolving Chinese and international laws and regulations regarding data privacy and
cybersecurity. Many of these laws and regulations are subject to change and uncertain interpretation, and actual or alleged failure to
comply with data privacy and protection laws and regulations could damage our reputation, and discourage current and potential app
developers and customers from doing business with us;

•

Our business depends on strong brand and failing to maintain and enhance our brand would hurt our ability to expand our base of app
developers and customers;

•

If we fail to keep up with rapid changes in technologies, our future success may be adversely affected; and

•

We may not be able to compete successfully with our current or future competitors.

Risks Related to Our Corporate Structure
We are also subject to risks and uncertainties related to our corporate structure, including, but not limited to, the following:
•

Aurora is a Cayman Islands holding company with no equity ownership in our VIE, and we conduct our operations in China primarily
through (i) our PRC subsidiary and (ii) our VIE with which we have maintained contractual arrangements. Investors in our ADSs thus are
not purchasing equity interest in our operating entities in China but instead are purchasing equity interest in Cayman Islands holding
company. If the PRC government finds that the agreements that establish the structure for operating some of our business 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 and our VIE could be subject to severe penalties, or be forced to relinquish our interest in those
operations. Our holding company in the Cayman Islands, our PRC subsidiary, our VIE, and investors of Aurora face uncertainty about
potential future actions by the PRC government that could affect the enforceability of the contractual arrangements without VIE and,
consequently, significantly affect the financial performance of our VIE and our company as a whole;

•

We rely on contractual arrangements with our VIE and its shareholders for substantially all of our business operation, which may not be as
effective as direct ownership. we rely on the performance by
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our VIE and its shareholders of their obligations under the contracts to exercise control over our VIE. However, the shareholders of our
consolidated VIE 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 portions of our business through the contractual arrangements with our
VIE;
•

Any failure by our VIE or its shareholders to perform their obligations under our contractual arrangements with them would have a
material and adverse effect on our business. if our VIE or its shareholders fail to perform their respective obligations under the contractual
arrangements, we may have to incur substantial costs and expend additional resources to enforce such arrangements. We may also have to
rely on legal remedies under PRC law, including seeking specific performance or injunctive relief, and claiming damages, which we cannot
assure will be effective under PRC law; and

•

The shareholders of our VIE may have potential conflicts of interest with Aurora, which may materially and adversely affect our business
and financial condition. These shareholders may breach, or cause our VIE to breach, or refuse to renew, the existing contractual
arrangements we have with them and our VIE, which would have a material and adverse effect on our ability to effectively control our VIE
and receive economic benefits from them. If we cannot resolve any conflict of interest or dispute between us and the shareholders of our
VIE, we would have to rely on legal proceedings, which could result in disruption of our business and subject us to substantial uncertainty
as to the outcome of any such legal proceedings.

Risks Related to Doing Business in China
We and our VIE face risks and uncertainties related to doing business in China in general, including, but not limited to, the following:
•

Changes in China’s economic, political or social conditions or government policies could have a material adverse effect on our business
and operations. The enforcement of laws and rules and regulations in China may change quickly with little advance notice, which could
result in a material adverse change in our operations and the value of our ADSs;

•

We and our VIE may be adversely affected by the complexity, uncertainties and changes in PRC regulation of internet-related businesses
and companies, and any lack of requisite approvals, licenses or permits applicable to our business may have a material adverse effect on
our business and results of operations;

•

The approval and/or other requirements of the CSRC or other PRC governmental authorities may be required in connection with an
offering under PRC rules, regulations or policies, and, if required, we cannot predict whether or how soon we will be able to obtain such
approval. Any failure to obtain or delay in obtaining the requisite governmental approval for an offering, or a rescission of such approval,
would subject us to sanctions imposed by the relevant PRC regulatory authority;

•

The PRC government’s significant oversight over our business operation could result in a material adverse change in our operations and
the value of our ADSs. The Chinese government may intervene or influence our operations at any time, or may exert more control over
offerings conducted overseas and/or foreign investment in China-based issuers. Any actions by the Chinese government to exert more
oversight and control over offerings that are conducted overseas and/or foreign investment in China-based issuers could significantly limit
or completely hinder our ability to offer or continue to offer securities to investors and cause the value of such securities to significantly
decline or become worthless; and

•

Our ADSs may be delisted and prohibited from being traded under the Holding Foreign Companies Accountable Act if the PCAOB is
unable to inspect auditors who are located in China. The delisting of our ADSs and cessation of trading, or the threat of their being delisted
and prohibited from being traded, may materially and adversely affect the value of your investment. Additionally, the inability of the
PCAOB to conduct inspections deprives our investors with the benefits of such inspections.
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Corporate Information
We were incorporated in the Cayman Islands in April 2014. We conduct our operations in China principally through our PRC subsidiary and our
VIE. Our American depositary shares, each three representing two Class A common shares, par value US$0.0001 per share, currently trade on the
Nasdaq Global Market under the symbol “JG.”
Our principal executive offices are located at 14/F, China Certification and Inspection Building, No.8 Keji South 12th Road, Nanshan District,
Shenzhen, Guangdong 518057, People’s Republic of China. Our telephone number at this address is +86 755-8388-1462. Our registered office in the
Cayman Islands is located at the offices of Maples Corporate Services Limited at PO Box 309, Ugland House, Grand Cayman, KY1-1104, Cayman
Islands. Our agent for service of process in the United States is Puglisi & Associates, located at 850 Library Avenue, Suite 204, Newark, DE 19711.
Additional information about Aurora is included in the documents incorporated by reference in this prospectus, including our annual report on
Form 20-F for our fiscal year ended December 31, 2020 filed with the SEC on April 12, 2021, and Form 6-K containing our unaudited financial results
for the six months ended June 30, 2021 filed with the SEC on November 10, 2021. See “Incorporation of Certain Documents by Reference” in this
prospectus.
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RISK FACTORS
Investing in our securities involves risk. Before you decide to buy our securities, you should carefully consider the risks described below and in
our most recent annual report on Form 20-F, which is incorporated herein by reference, as well as the risks that are described in the applicable
prospectus supplement and in other documents incorporated by reference into this prospectus. If any of these risks actually occurs, our business,
financial condition and results of operations could suffer, and you may lose all or part of your investment.
Please see “Where You Can Find More Information” and “Incorporation of Certain Documents by Reference” for information on where you can
find the documents we have filed with or furnished to the SEC and which are incorporated into this prospectus by reference.
Risks Related to Our Business and Industry
Our and our VIE’s business is subject to complex and evolving Chinese laws and regulations regarding data privacy and cybersecurity. Many of
these laws and regulations are subject to change and uncertain interpretation, and actual or alleged failure to comply with data privacy and
protection laws and regulations could damage our reputation, and discourage current and potential app developers and customers from doing
business with us.
We are subject to various data privacy and protection laws and regulations in China, including the PRC Cyber Security Law, the PRC Data
Security Law, and Personal Information Protection Law, among others. See “Item 4. Information on the Company—B. Business Overview—
Regulations—Regulations on Information Security,” and “Item 4. Information on the Company—B. Business Overview—Regulations—Regulations on
Privacy Protection” in our 2020 Form 20-F, which is incorporated herein by reference, and “Regulations— Regulations Related to Internet Information
Security and Privacy Protection” in this prospectus. To protect personal information, these laws and regulations regulate data collection, storage, use,
processing, disclosure and transfer of personal information. Pursuant to these laws and regulations, an internet information service provider is required
to obtain a user’s consent to collect and use the user’s personal information. It is prohibited from gathering personal information that is unrelated to the
services it provides, and the internet information service provider must also inform the user of the purposes, the means and the scope of the information
collection and uses. App operator is required to (i) inform users of the purposes, the means and the scope of information to be collected or used by any
third party’s source code or SDK imbedded in its app; and (ii) to provide personal information to any third party via such imbedded source code or SDK
only if such information is anonymized and users’ consent is obtained.
The PRC Cyber Security Law is relatively new and subject to interpretation by the regulator. Although we only gain access to anonymous devicelevel mobile behavioral data that is necessary for, and relevant to, the services provided, the data we obtain and use may include information that is
deemed as “personal information” under the PRC Cyber Security Law and related data privacy and protection laws and regulations. As such, we have
adopted a series of measures in order to comply with the laws and regulations relating to the protection of personal information. We enter into a service
agreement with each app developer that uses our developer services in their mobile apps, and we display privacy policies on our official website. Our
service agreement and the privacy policies require each app developer to obtain consent from the end users of its apps in connection with data collection
and use pursuant to the PRC Cyber Security Law and related laws and regulations. We periodically check the app developers’ own agreements with their
end users on a sampling basis, and we remind the app developers to rectify the situation where we find instances of non-compliance with our service
agreements, such as their failure to obtain sufficient consents from their end users. Moreover, once the original mobile behavioral data is collected
through developer services, our data processing platform immediately stores, cleanses, structures and encrypts the data, and we then utilize AI and
machine learning technologies to conduct modeling exercises and data mining and develop SAAS Businesses and targeted marketing that offer industryspecific, actionable insights for customers, in aggregated and anonymized form. In addition, we have adopted
14

Table of Contents

rigorous data security measures to prevent our data from unauthorized access or use or being retrieved to establish any connection with the device
owners’ identities.
On August 20, 2021, the Standing Committee of the National People’s Congress of China promulgated the Personal Information Protection Law,
which integrates the scattered rules with respect to personal information rights and privacy protection and took effect on November 1, 2021. The
Personal Information Protection Law raises the protection requirements for processing personal information, and many specific requirements of the
Personal Information Protection Law remain to be clarified by the Cyberspace Administration of China, other regulatory authorities, and courts in
practice. We cannot exclude the possibility that the personal information protection measures adopted by our app developer clients and us might be
deemed insufficient. We may face penalties and may be required to make further adjustments to our business practices to comply with the personal
information protection laws and regulations. In addition, the enhanced personal information protection requirements may increase our compliance costs,
which in turn may have a negative impact on our business and operating results.
In addition, regulatory requirements regarding the protection of personal information are constantly evolving and can be subject to differing
interpretations or significant changes, making the extent of our responsibilities in that regard uncertain. We cannot assure you that relevant governmental
authorities will not interpret or implement the laws or regulations in ways that negatively affect us. In addition, the legislation construction of personal
information protection has sped up. Examples of such evolving regulatory requirements are the Measures for Cybersecurity Review (Revised Draft for
Comments), which was released for public comments on July 10, 2021, and the PRC Data Security Law, which was promulgated on June 10, 2021 and
took effect on September 1, 2021. When they come into effect they will function jointly with the Cyber Security Law and relevant regulations, to
regulate China’s online spheres in relation to personal information protection. Furthermore, the recently issued Opinions on Strictly Cracking Down
Illegal Securities Activities in Accordance with the Law require (i) speeding up the revision of the provisions on strengthening the confidentiality and
management relating to overseas issuance and listing of securities and (ii) improving the laws and regulations relating to data security, cross-border data
flow, and management of confidential information.
On August 17, 2021, the state council promulgated the Regulations on Security Protection of Critical Information Infrastructure, which became
effective on September 1, 2021. Pursuant to the Regulations on Protection of Critical Information Infrastructure, critical information infrastructure refers
to any important network facilities or information systems of an important industry or field such as public communication and information service,
energy, transport, water conservation, finance, public services, e-government affairs and national defense science, and other industries and sectors that
may endanger national security, people’s livelihood and public interest in case of damage, function loss or data leakage. In addition, relevant
administration departments of each critical industry and sector are responsible for formulating eligibility criteria and determining the critical information
infrastructure in the respective industry or sector. The operators will be informed about the final determination as to whether they are categorized as
CIIOs. As of the date of this prospectus, no detailed rules or interpretation has been issued and we have not been informed as a CIIO by any
governmental authorities. Furthermore, the exact scope of “critical information infrastructure operators,” or CIIOs, under the current regulatory regime
remains unclear, and the PRC governmental authorities may have discretion in the interpretation and enforcement of these laws and regulations.
Therefore, it is uncertain whether we would be deemed as a CIIO under PRC law.
There remain uncertainties regarding the further interpretation and implementation of those laws and regulations. For example, the scope of “core
data” and “important data,” two important concepts in the PRC Data Security Law, are yet to be determined. It is uncertain whether and when the draft
Measures for Cybersecurity Review will be adopted, and if the adopted version will contain the same provisions as the draft measures. If the adopted
version of the draft measures mandate clearance of cybersecurity review and other specific actions to be completed by critical information infrastructure
operators (CIIOs), data processors or other companies as proposed in the draft measures, we face uncertainties as to whether we should obtain such
clearance as a
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company already listed in the United States and whether such clearance can be timely obtained, or at all. In addition to the potential review before
foreign listings, the Cyberspace Administration of China has the discretion to initiate cybersecurity review on data processing activities that are deemed
to affect or may affect national security. Thus, we cannot preclude the possibility that we would be subject to such ex officio security reviews, and it is
uncertain whether the fact of us being listed in the United States would increase such possibility. If we are subject to the cybersecurity review, we may
be ordered to suspend our business by disconnecting our products from our clients’ mobile applications, stop developing new clients, businesses, among
other things. If we fail to pass the cybersecurity review, we may face penalties such as fines, orders to suspend relevant business, suspension of business,
closure of websites, revocation of relevant business licenses and permits, and any of these could have a material adverse effect on our business and
results of operations.
In early July 2021, regulatory authorities in China launched cybersecurity investigations with regard to several China-based companies that are
listed in the United States. The relevant regulatory authorities in China continue to monitor the websites and apps in relation to the protection of
personal information, privacy and information security, and may impose additional requirements from time to time. The relevant regulatory authorities
also publicize, from time to time, their monitoring results and require relevant companies listed in such notices to rectify non-compliance. We are in the
business of providing services to app developers through embedded SDKs that are available on our official website. We do not interact directly with
end-users who would be the personal information subjects. Therefore, via developer service agreements, we require our clients, the app developers, to
comply with various data protection and compliance requirements of the Cyberspace Administration of China, including obtaining data subject’s
consents or processing personal information under other legal bases. We believe our app developer clients are willing to comply with the personal
information protection regulations and policies issued by the Cyberspace Administration of China, and we are willing and able to help them make
rectifications to fix the compliance gaps, if there are any. However, we cannot guarantee that our app developer clients’ data processing activities or
service agreements with their personal information subjects will always satisfy the requirements of the Cyberspace Administration of China, which may
put our SDK services at the risk of non-compliance and subsequently implicate our business and reputation in a negative way. If any of our mobile apps
is found not in compliance with these regulations, we could be subject to penalties, including revocation of our business licenses and permits.
The Cyberspace Administration of China has been promulgating regulations on personal information protection which may have an impact on our
business, such as the Measures for Determining the Illegal Collection and Use of Personal Information by Apps and the Guide to the Self-Assessment of
Illegal Collection and Use of Personal Information by Apps. It is possible that we may become subject to additional or new laws and regulations
regarding the protection of personal information or privacy-related matters in connection with the data we have access to and the SAAS Businesses and
targeted marketing we provide to customers. Moreover, as we implement our strategy to expand into selected global markets, we may become subject to
personal information protection laws and regulations in the jurisdictions that we expand into. We may also become subject to regulatory requirements as
a result of installations of apps integrated with our SDKs by residents of, or travelers who visit, certain jurisdictions, such as the General Data Protection
Regulation of the European Union. Complying with additional or new regulatory requirements could force us to incur substantial costs or require us to
change our business practices. In addition to the regulatory requirements, user attitudes towards data privacy are also evolving, and user concerns about
the extent to which personal information is accessible to, used by or shared with our customers or others may adversely affect our ability to gain access
to data and provide certain SAAS Businesses and targeted marketing to our customers. Any occurrence of the abovementioned circumstances may
negatively affect our business and results of operations.
While we take all these measures to comply with all applicable data privacy and protection laws and regulations, we cannot guarantee the
effectiveness of the measures undertaken by us, app developers and business partners. The activities of third parties such as app developers and business
partners are beyond our control. If our business partners or app developers violate the PRC Cyber Security Law and related laws and regulations relating
to the protection of personal information, or fail to fully comply with the service agreements
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with us, or if any of our employees fail to comply with our internal control measures and misuse the information, we may be subject to penalties. Any
failure or perceived failure to comply with all applicable data privacy and protection laws and regulations, or any failure or perceived failure of our
business partners or app developers to do so, or any failure or perceived failure of our employees to comply with our internal control measures, may
result in negative publicity and legal proceedings or regulatory actions against us, and could damage our reputation, discourage current and potential app
developers and customers from using our services and/or SAAS Businesses and targeted marketing and subject us to fines and damages, which could
have a material adverse effect on our business and results of operations.
Risks Related to Our Corporate Structure
If the PRC government finds that the agreements that establish the structure for operating some of our business 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 interest in those operations.
Foreign ownership of certain parts of our businesses including value-added telecommunications services is subject to restrictions under current
PRC laws and regulations. The PRC government regulates internet access, distribution of online information and online advertising through strict
business licensing requirements and other government regulations. For example, foreign investors, with a few exceptions, are not allowed to own more
than 50% of the equity interests in a value-added telecommunications service provider and any such foreign investor must have experience in providing
value-added telecommunications services overseas and maintain a good track record.
Aurora is a Cayman Islands exempted company and our PRC subsidiary, namely our WFOE, is a foreign-invested enterprise. Accordingly, our
WFOE is not eligible to provide value-added telecommunications services in China. As a result, our variable interest entity in PRC, namely Hexun
Huagu, holds value-added telecommunications business operation licenses as a value-added telecommunications service provider. We entered into a
series of contractual arrangements with Hexun Huagu, or our VIE, and its shareholders, which enable us to (i) exercise effective control over our VIE,
(ii) receive substantially all of the economic benefits of our VIE, and (iii) have an exclusive call option to purchase all or part of the equity interests and
assets in our VIE when and to the extent permitted by PRC law. As a result of these contractual arrangements, we have control over and are the primary
beneficiary of our VIE and hence consolidate its financial results into our consolidated financial statements under U.S. GAAP. In 2018, 2019 and 2020,
we derived 99.0%, 98.6% and 97.7% of our external revenues from our VIE, respectively.
In the opinion of our PRC legal counsel, Han Kun Law Offices, (i) the ownership structure of our VIE in China and our WFOE are not in violation
of applicable PRC laws and regulations currently in effect; and (ii) the contractual arrangements between our WFOE, our VIE and its shareholders
governed by PRC laws and regulations are valid, binding and enforceable, and will not result in any violation of applicable PRC laws and regulations.
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 and regulations. Accordingly, the PRC regulatory authorities may take a view that is contrary to the opinion of our PRC legal counsel.
However, Aurora is a Cayman Islands holding company with no equity ownership in our VIE and we conduct our operations in China through
(i) our PRC subsidiary and (ii) our VIE with which we have maintained contractual arrangements. Investors in our Class A common shares or the ADSs
thus are not purchasing equity interest in our consolidated affiliated entities in China but instead are purchasing equity interest in a Cayman Islands
holding company. If the PRC government deems that our contractual arrangements with our VIE do not comply with PRC regulatory restrictions on
foreign investment in the relevant industries, or if these regulations or the interpretation of existing regulations change or are interpreted differently in
the future, we and our VIE could be subject to severe penalties or be forced to relinquish our interests in those operations. Our holding company in the
Cayman Islands, our VIE, and investors of Aurora face uncertainty about potential future actions
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by the PRC government that could affect the enforceability of the contractual arrangements with our VIE and, consequently, significantly affect the
financial performance of our VIE and our company as a group.
There are substantial uncertainties regarding the interpretation and application of PRC laws and regulations, including, but not limited to, the laws
and regulations governing our and our VIE’s business, or the enforcement and performance of our contractual arrangements with our VIE and its
shareholders. These laws and regulations may be subject to change, and their official interpretation and enforcement may involve substantial uncertainty.
New laws and regulations that affect existing and proposed future businesses may also be applied retroactively. Due to the uncertainty and complexity of
the regulatory environment, we cannot assure you that we and our VIE would always be in full compliance with applicable laws and regulations, the
violation of which may have adverse effect on our and our VIE’s business and our reputation.
Although we believe we, our PRC subsidiary and our VIE are not in violation of current PRC laws and regulations, we cannot assure you that the
PRC government would agree that our contractual arrangements comply with PRC licensing, registration or other regulatory requirements, with existing
policies or with requirements or policies that may be adopted in the future. The PRC government has broad discretion in determining rectifiable or
punitive measures for non-compliance with or violations of PRC laws and regulations. If the PRC government determines that we or our VIE do not
comply with applicable law, it could revoke our VIE’s business and operating licenses, require our VIE to discontinue or restrict our VIE’s operations,
restrict our VIE’ right to collect revenues, block our VIE’s websites, require our VIE to restructure our operations, impose additional conditions or
requirements with which our VIE may not be able to comply, impose restrictions on our VIE’s business operations or on their customers, or take other
regulatory or enforcement actions against our VIE that could be harmful to their business. Any of these or similar occurrences could significantly disrupt
our or our VIE’ business operations or restrict our VIE from conducting a substantial portion of their business operations, which could materially and
adversely affect our VIE’s business, financial condition and results of operations. If any of these occurrences results in our inability to direct the
activities of any of our VIE that most significantly impact its economic performance, and/or our failure to receive the economic benefits from any of our
VIE, we may not be able to consolidate these entities in our consolidated financial statements in accordance with U.S. GAAP. In addition, our shares
may decline in value or become worthless if we are unable to assert our contractual control rights over the assets of our PRC subsidiaries that conduct a
significant part of our operations.
Risks Related to Doing Business in China
The approval and/or other requirements of the CSRC or other PRC governmental authorities may be required in connection with an offering under
PRC rules, regulations or policies, and, if required, we cannot predict whether or how soon we will be able to obtain such approval.
The Regulations on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors, or the M&A Rules, purport to require offshore
special purpose vehicles that are controlled by PRC companies or individuals and that have been formed for the purpose of seeking a public listing on an
overseas stock exchange through acquisitions of PRC domestic companies or assets to obtain CSRC approval prior to publicly listing their securities on
an overseas stock exchange. The interpretation and application of the regulations remain unclear. If a governmental approval is required, it is uncertain
how long it will take for us to obtain such approval, and, even if we obtain such approval, the approval could be rescinded. Any failure to obtain or a
delay in obtaining the requisite governmental approval for an offering, or a rescission of such CSRC approval if obtained by us, may subject us to
sanctions imposed by the relevant PRC regulatory authority, which could include fines and penalties on our and our VIE’s operations in China,
restrictions or limitations on our ability to pay dividends outside of China, and other forms of sanctions that may materially and adversely affect our
business, financial condition, and results of operations.
Our PRC counsel, has advised us that, based on its understanding of the current PRC laws and regulations, we will not be required to submit an
application to the CSRC for the approval under the M&A Rules for an offering because (i) the CSRC currently has not issued any definitive rule or
interpretation concerning whether
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offerings like ours under this prospectus are subject to this regulation; and (ii) we did not acquire any equity interests or assets of a “PRC domestic
company” as such terms are defined under the M&A Rules.
However, our PRC counsel has further advised us that there remains some uncertainty as to how the M&A Rules will be interpreted or
implemented in the context of an overseas offering, and its opinions summarized above are subject to any new laws, rules and regulations or detailed
implementations and interpretations in any form relating to the M&A Rules. We cannot assure you that relevant PRC governmental authorities,
including the CSRC, would reach the same conclusion as our PRC counsel, and hence, we may face regulatory actions or other sanctions from them.
Furthermore, relevant PRC governmental authorities promulgated the Opinions on Strictly Cracking Down Illegal Securities Activities, which provided
that the administration and supervision of overseas-listed China-based companies will be strengthened, and the special provisions of the State Council
on overseas issuance and listing of shares by such companies will be revised, clarifying the responsibilities of domestic industry competent authorities
and regulatory authorities. However, the Opinions on Strictly Cracking Down Illegal Securities Activities were only issued recently, leaving
uncertainties regarding the interpretation and implementation of these opinions. It is possible that any new rules or regulations may impose additional
requirements on us. In addition, on July 10, 2021, the Cyberspace Administration of China issued a revised draft of the Measures for Cybersecurity
Review for public comments, according to which, among others, operators of “critical information infrastructure” or data processors holding over one
million users’ personal information shall apply to the Cybersecurity Review Office for a cybersecurity review before any listing on a foreign stock
exchange. It is uncertain when the final measures will be issued and take effect, how they will be enacted, interpreted or implemented, and whether they
will affect us. If it is determined in the future that CSRC approval or other procedural requirements are required to be met for and prior to an offering, it
is uncertain whether we can or how long it will take us to obtain such approval or complete such procedures and any such approval could be rescinded.
Any failure to obtain or delay in obtaining such approval or completing such procedures for an offering, or a rescission of any such approval, could
subject us to sanctions by the relevant PRC governmental authorities. The governmental authorities may impose restrictions and penalties on our
operations in China, such as the suspension of our apps and services, revocation of our licenses, or shutting down part or all of our operations, limit our
ability to pay dividends outside of China, delay or restrict the repatriation of the proceeds from an offering into China or take other actions that could
have a material adverse effect on our business, financial condition, results of operations and prospects, as well as the trading price of the ADSs. The
PRC governmental authorities may also take actions requiring us, or making it advisable for us, to halt an offering before settlement and delivery of the
ADSs offered hereby. Consequently, if you engage in market trading or other activities in anticipation of and prior to settlement and delivery, you do so
at the risk that settlement and delivery may not occur. In addition, if the PRC governmental authorities later promulgate new rules or explanations
requiring that we obtain their approvals for filings, registrations or other kinds of authorizations for an offering, we cannot assure you that we can obtain
the approval, authorizations, or complete required procedures or other requirements in a timely manner, or at all, or obtain a waiver of the requisite
requirements if and when procedures are established to obtain such a waiver.
Our ADSs may be delisted and prohibited from being traded under the Holding Foreign Companies Accountable Act if the PCAOB is unable to
inspect auditors who are located in China. The delisting and the cessation of trading of our ADSs, or the threat of their being delisted and prohibited
from being traded, may materially and adversely affect the value of your investment. Additionally, the inability of the PCAOB to conduct inspections
deprives our investors with the benefits of such inspections.
The Holding Foreign Companies Accountable Act, or the HFCAA, was enacted on December 18, 2020. The HFCAA states if the SEC determines
that we have filed audit reports issued by a registered public accounting firm that has not been subject to inspection by the PCAOB for three consecutive
years beginning in 2021, the SEC shall prohibit our shares or ADSs from being traded on a national securities exchange or in the over the counter
trading market in the U.S.
Our auditor, the independent registered public accounting firm that issues the audit report included elsewhere in this prospectus, as an auditor of
companies that are traded publicly in the United States and a firm
19

Table of Contents

registered with the PCAOB, is subject to laws in the United States pursuant to which the PCAOB conducts regular inspections to assess its compliance
with the applicable professional standards. Since our auditor is located in China, a jurisdiction where the PCAOB has been unable to conduct inspections
without the approval of the Chinese authorities, our auditor is currently not inspected by the PCAOB.
On March 24, 2021, the SEC adopted interim final rules relating to the implementation of certain disclosure and documentation requirements of
the HFCA Act. We will be required to comply with these rules if the SEC identifies us as having a “non-inspection” year under a process to be
subsequently established by the SEC. The SEC is assessing how to implement other requirements of the HFCA Act, including the listing and trading
prohibition requirements described above. In September 2021, the PCAOB adopted a rule related to the PCAOB’s responsibilities under the HFCA Act,
which establishes a framework for the PCAOB to determine, as contemplated under the HFCA Act, whether the PCAOB is unable to inspect or
investigate completely registered public accounting firms located in a foreign jurisdiction because of a position taken by one or more authorities in that
jurisdiction. The rule was approved by the SEC in November 2021 and has become effective.
On June 22, 2021, the U.S. Senate passed a bill which, if passed by the U.S. House of Representatives and signed into law, would reduce the
number of consecutive non-inspection years required for triggering the prohibitions under the HFCA Act from three years to two.
The SEC may propose additional rules or guidance that could impact us if our auditor is not subject to PCAOB inspection for three consecutive
years. For example, on August 6, 2020, the President’s Working Group on Financial Markets, or the PWG, issued the Report on Protecting United States
Investors from Significant Risks from Chinese Companies to the then President of the United States. This report recommended the SEC implement five
recommendations to address companies from jurisdictions that do not provide the PCAOB with sufficient access to fulfil its statutory mandate. Some of
the concepts of these recommendations were implemented with the enactment of the HFCAA. However, some of the recommendations were more
stringent than the HFCAA. For example, if a company was not subject to PCAOB inspection, the report recommended that the transition period before a
company would be delisted would end on January 1, 2022.
The SEC has announced that the SEC staff is preparing a consolidated proposal for the rules regarding the implementation of the HFCAA and to
address the recommendations in the PWG report. It is unclear when the SEC will complete its rulemaking and when such rules will become effective
and what, if any, of the PWG recommendations will be adopted. The implications of this possible regulation in addition the requirements of the HFCAA
are uncertain. Such uncertainty could cause the market price of our ADSs to be materially and adversely affected, and our securities could be delisted or
prohibited from being traded “over-the-counter” earlier than would be required by the HFCAA. If our securities are unable to be listed on another
securities exchange by then, such a delisting would substantially impair your ability to sell or purchase our ADSs when you wish to do so, and the risk
and uncertainty associated with a potential delisting would have a negative impact on the price of our ADSs.
The PCAOB’s inability to conduct inspections in China prevents it from fully evaluating the audits and quality control procedures of our
independent registered public accounting firm. As a result, we and investors in our common shares are deprived of the benefits of such PCAOB
inspections. The inability of the PCAOB to conduct inspections of auditors in China makes it more difficult to evaluate the effectiveness of our
independent registered public accounting firm’s audit procedures or quality control procedures as compared to auditors outside of China that are subject
to the PCAOB inspections, which could cause investors and potential investors in our stock to lose confidence in our audit procedures and reported
financial information and the quality of our financial statements.
In May 2013, the PCAOB announced that it had entered into a Memorandum of Understanding on Enforcement Cooperation with the CSRC and
the PRC Ministry of Finance, which establishes a cooperative
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framework between the parties for the production and exchange of audit documents relevant to investigations undertaken by the PCAOB in the PRC or
by the CSRC or the PRC Ministry of Finance in the United States. The PCAOB continues to be in discussions with the CSRC and the PRC Ministry of
Finance to permit joint inspections in the PRC of audit firms that are registered with the PCAOB and audit Chinese companies that trade on U.S.
exchanges.
The PRC government’s significant oversight over our business operation could result in a material adverse change in our operations and the value
of our ADSs.
We conduct our business in China primarily through our PRC subsidiary and our VIE. Our operations in China are governed by PRC laws and
regulations. The PRC government has significant oversight over the conduct of our business, and it regulates and may intervene our operations, which
could result in a material adverse change in our operation and/or the value of our ADSs. Also, the PRC government has recently indicated an intent to
exert more oversight over offerings that are conducted overseas and/or foreign investment in China-based issuers. Any such action could significantly
limit or completely hinder our ability to offer or continue to offer securities to investors. In addition, implementation of industry-wide regulations
directly targeting our operations could cause our securities to significantly decline in value or become worthless. Therefore, investors of Aurora face
potential uncertainty from actions taken by the PRC government affecting our business.
Uncertainties exist with respect to the interpretation and implementation of Anti-Monopoly Guidelines for Internet Platforms and how it may impact
our business operations.
In February 2021, the Anti-Monopoly Guidelines for Internet Platforms was promulgated by the Anti-monopoly Commission of the PRC State
Council. The Anti-Monopoly Guidelines for Internet Platforms is consistent with the Anti-Monopoly Law of PRC and prohibits monopoly agreements,
abuse of dominant position and concentration of undertakings that may have the effect of eliminating or restricting competitions in the field of platform
economy. More specifically, the Anti-Monopoly Guidelines for Internet Platforms outlines certain practices that may, if without justifiable reasons,
constitute abuse of dominant position, including without limitation, tailored pricing using big data and analytics, actions or arrangements seen as
exclusivity arrangements, using technology means to block competitors’ interface, using bundled services to sell services or products, and compulsory
collection of user data. Besides, Anti-Monopoly Guidelines for Internet Platforms expressly states that concentration involving VIE will also be subject
to antitrust filing requirements.
In April 2021, the State Administration for Market Regulation (the “SAMR”), together with certain other PRC government authorities convened
an administrative guidance meeting, focusing on unfair competition acts in community group buying, self-inspection and rectification by major internet
companies of possible violations of anti-monopoly, anti-unfair competition, tax and other related laws and regulations, and requesting such companies to
comply with relevant laws and regulations strictly and be subject to public supervision. In addition, many internet companies, including the over 30
companies which attended such administrative guidance meeting, are required to conduct a comprehensive self-inspection and make necessary
rectification accordingly. The SAMR has stated it will organize and conduct inspections on the companies’ rectification results. If the companies are
found to conduct illegal activities, more severe penalties are expected to be imposed on them in accordance with the laws.
Since the Anti-Monopoly Guidelines for Internet Platforms are relatively new, uncertainties still exist in relation to its interpretation and
implementation, although we do not believe we engage in any foregoing situations, we cannot assure you that our business operations will comply with
such regulation in all respects, and any failure or perceived failure by us to comply with such regulation may result in governmental investigations, fines
and/or other sanctions on us.
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USE OF PROCEEDS
Except as may be described otherwise in an applicable prospectus supplement, we intend to use the net proceeds from the sale of the securities by
us for general corporate purposes. We will not receive any proceeds from the sale of shares by the selling shareholder.
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CAPITALIZATION
The following table sets forth our capitalization as of June 30, 2021 on an actual basis.
This table should be read in conjunction with, and is qualified in its entirety by reference to, our audited consolidated financial statements and the
notes thereto in our annual report on Form 20-F for our fiscal year ended December 31, 2020 filed with the SEC on April 12, 2021, and Form 6-K
containing our unaudited financial results for the six months ended June 30, 2021 filed with the SEC on November 10, 2021, which are incorporated by
reference into this prospectus.

Indebtedness:
Short-term bank loan
Shareholders’ Equity:
Class A common shares, (US$0.0001 par value; 4,920,000,000 shares authorized; 61,882,851 shares issued and outstanding
as of June 30, 2021)
Class B common shares, (US$0.0001 par value; 30,000,000 shares authorized; 17,000,189 shares issued and outstanding as
of June 30, 2021)
Additional paid-in capital
Accumulated deficit
Accumulated other comprehensive income
Total shareholders’ equity
23

As of June 30, 2021
RMB
US$
(in thousands)

150,000

23,232

38

6

11
1,010,731
(747,868)
11,467
274,379

2
156,542
(115,830)
1,776
42,496
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CERTAIN FINANCIAL INFORMATION
Financial Results
The following summary consolidated statements of operations data for the six months ended June 30, 2020 and 2021, summary consolidated
balance sheets data as of December 31, 2020 and June 30, 2021 and summary consolidated statements of cash flow data for the six months ended
June 30, 2020 and 2021, which are derived from the Form 6-K containing our unaudited financial results for the six months ended June 30, 2021 filed
with the SEC on November 10, 2021 and incorporated by reference herein, have been prepared and presented in accordance with U.S. GAAP. Our
historical results are not necessarily indicative of results expected for future periods.
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The following table presents our unaudited consolidated statements of operations data for the periods indicated:
For the six months ended June 30,
2020
2021
RMB
RMB
US$
(in thousands, except for share amounts and per share data)

Unaudited Consolidated Statements of Operations Data:
Revenues
Cost of revenues
Gross profit
Operating expenses:
Research and development
Sales and marketing
General and administrative
Total operating expenses
Loss from operations
Foreign exchange (loss)/gain, net
Interest income
Interest expense
Other income
Change in fair value of structured notes
Change in fair value of foreign currency swap contract
Loss before income tax
Income tax expenses
Net loss
Net loss attributable to Aurora Mobile Limited’s shareholders
Net loss attributable to common shareholders
Net loss per share, for Class A and Class B common shares
Class A Common Shares – basic and diluted
Class B Common Shares – basic and diluted
Shares used in net loss per share computation
Class A Common Shares – basic and diluted
Class B Common Shares – basic and diluted
Other comprehensive income/(loss)
Foreign currency translation adjustments
Total other comprehensive income/(loss), net of tax

257,018
(162,014)
95,004

165,609
(40,088)
125,521

25,650
(6,209)
19,441

(88,371)
(51,998)
(51,520)
(191,889)
(96,885)
9
2,994
(5,930)
7,446
920
—
(91,446)
—
(91,446)
(91,446)
(91,446)

(106,219)
(53,904)
(46,692)
(206,815)
(81,294)
(1,504)
3,330
(4,978)
13,098
20
1,905
(69,423)
(11)
(69,434)
(69,434)
(69,434)

(16,451)
(8,349)
(7,232)
(32,032)
(12,591)
(233)
516
(771)
2,029
3
295
(10,752)
(2)
(10,754)
(10,754)
(10,754)

(1.18)
(1.18)

(0.88)
(0.88)

(0.14)
(0.14)

60,190,846
17,000,189
(733)
(733)

Comprehensive loss
Comprehensive loss attributable to Aurora Mobile Limited
Non-GAAP Financial Measures(1)
Adjusted net loss
Adjusted EBITDA
Note:
(1) See “—Non-GAAP Financial Measures.”
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61,668,577
17,000,189

61,668,577
17,000,189

654
654

101
101

(92,179)
(92,179)

(68,780)
(68,780)

(10,653)
(10,653)

(75,335)
(48,600)

(52,303)
(31,718)

(8,101)
(4,913)
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The following table presents our consolidated balance sheet data for the periods indicated:
As of
December 31, 2020
RMB

Consolidated Balance Sheets Data:
ASSETS
Current assets:
Cash and cash equivalents
Restricted cash
Derivative assets
Short-term investments
Accounts receivable
Prepayments and other current assets
Total current assets
Non-current assets:
Long-term investments
Property and equipment, net
Intangible assets, net,
Other non-current assets
Total non-current assets
Total assets
LIABILITIES AND SHAREHOLDERS’ EQUITY
Current liabilities:
Short-term bank loan
Accounts payable
Deferred revenue and customer deposits
Accrued liabilities and other current liabilities
Convertible notes
Total current liabilities
Non-current liabilities:
Deferred revenue
Other non-current liabilities
Total non-current liabilities
Total liabilities

June 30, 2021
RMB
US$
(in thousands)

356,115
115
100
80,000
44,886
49,013
530,229

102,854
164,356
1,905
30,000
38,140
51,467
388,722

15,930
25,456
295
4,646
5,907
7,971
60,205

168,526
73,522
9,519
5,631
257,198
787,427

167,979
75,486
7,555
2,921
253,941
642,663

26,017
11,691
1,170
452
39,330
99,535

—
16,592
109,182
109,136
225,229
460,139

150,000
13,659
106,265
90,573
—
360,497

23,232
2,116
16,458
14,027
—
55,833

6,049
—

810
396
1,206
57,039

466,188

5,233
2,554
7,787
368,284

Shareholders’ equity
Class A common shares
Class B common shares
Additional paid-in capital
Accumulated deficit
Accumulated other comprehensive income
Total shareholders’ equity

37
11
988,812
(678,434)
10,813
321,239

38
11
1,010,731
(747,868)
11,467
274,379

6
2
156,542
(115,830)
1,776
42,496

Total liabilities and shareholders’ equity

787,427

642,663

99,535
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The following table presents our unaudited consolidated statements of cash flow data for the periods indicated:

Unaudited Consolidated Statements of Cash Flow Data:
Net cash provided by/(used in) operating activities
Net cash (used in)/provided by investing activities
Net cash used in financing activities
Effect of exchange rate changes on cash and cash equivalents and restricted cash
Net decrease in cash and cash equivalents and restricted cash
Cash and cash equivalents and restricted cash at the beginning of the period
Cash, cash equivalents and restricted cash at the end of the period

For the six months ended June 30,
2020
2021
RMB
RMB
US$
(in thousands)

39,787
(167,882)
457
1,742
(125,896)
431,574
305,678

(46,866)
32,128
(75,623)
1,341
(89,020)
356,230
267,210

(7,259)
4,976
(11,713)
209
(13,787)
55,173
41,386

Six months ended June 30, 2021 compared to six months ended June 30, 2020
Revenues
Our revenues decreased by 35.6% from RMB257.0 million for the six months ended June 30, 2020 to RMB165.6 million (US$25.7 million) for
the six months ended June 30, 2021. This decrease was mainly due to the decrease in revenues from the legacy Targeted Marketing business, which we
exited by the end of 2020, and was offset by the strong growth in revenues of 47.1% from Developer Services and of 35.0% from Vertical Applications.
•

Our revenues from Developer Services increased by 47.1% from RMB77.2 million for the six months ended June 30, 2020 to
RMB113.6 million (US$17.6 million) for the six months ended June 30, 2021. In particular, the revenues from Value-added-services
within Developer Services increased by 96.7% compared to the same six months of last year. This increase was primarily due to new
customer acquisition and cross-selling of non-push subscription products in Subscription Services, accompanied by a strong demand for JG
Alliance services.

•

Our revenues from Vertical Applications increased by 35.0% from RMB38.5 million for the six months ended June 30, 2020 to
RMB52.0 million (US$8.1 million) for the six months ended June 30, 2021. This increase was primarily due to a rising demand for
Financial Risk Management products and a strong growth in Market Intelligence Services provided to corporate clients.

Cost of revenues
Our cost of revenues decreased by 75.3% from RMB162.0 million for the six months ended June 30, 2020 to RMB40.1 million (US$6.2 million)
for the six months ended June 30, 2021. The decrease was mainly due to the decrease in media cost of RMB119.0 million as we have completely exited
from Targeted Marketing business by the end of 2020.
Gross profit
As a result of the foregoing, our total gross profit increased by 32.1% from RMB95.0 million for the six months ended June 30, 2020 to
RMB125.5 million (US$19.4 million) for the six months ended June 30, 2021. This is the result of our successful strategic shift in focus from a low
margin legacy Targeted Marketing business model to a high margin pure SAAS business model.
27

Table of Contents

Operating expenses
Research and development expenses. Our research and development expenses increased by 20.2% from RMB88.4 million for the six months
ended June 30, 2020 to RMB106.2 million (US$16.5 million) for the six months ended June 30, 2021. The increase was primarily due to a
RMB8.0 million increase in personnel costs and a RMB11.2 million increase in bandwidth and cloud cost to support the expansion of SAAS Businesses.
The impact was partially offset by a RMB2.6 million decrease in depreciation.
Sales and marketing expenses. Our sales and marketing expenses increased by 3.7% from RMB52.0 million for the six months ended June 30,
2020 to RMB53.9 million (US$8.3 million) for the six months ended June 30, 2021, mainly due to a RMB2.6 million increase in marketing expense and
a RMB2.2 million increase in travel expense. The impact was partially offset by a RMB3.0 million decrease in personnel costs.
General and administrative expenses. Our general and administrative expenses decreased by 9.4% from RMB51.5 million for the six months
ended June 30, 2020 to RMB46.7 million (US$7.2 million) for the six months ended June 30, 2021. The decrease was primarily due to a decrease of
RMB8.0 million in bad-debt provision which was the result of our company-wide concerted focus on strict financial control measures. The impact was
partially offset by a RMB2.7 million increase in professional fees.
Loss from operations
As a result of the foregoing, we had loss from operations of RMB81.3 million (US$12.6 million) for the six months ended June 30, 2021,
compared to loss from operations of RMB96.9 million for the six months ended June 30, 2020.
Net loss
As a result of the foregoing, we had net loss of RMB69.4 million (US$10.8 million) for the six months ended June 30, 2021, compared to net loss
of RMB91.4 million for the six months ended June 30, 2020.
Non-GAAP Financial Measures
In evaluating the business, we consider and use two non-GAAP measures, adjusted net loss 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 as net loss excluding sharebased compensation and change in fair value of foreign currency swap contract. We define adjusted EBITDA as net loss excluding interest expense,
depreciation of property and equipment, amortization of intangible assets, income tax expenses, share-based compensation and change in fair value of
foreign currency swap contract.
We believe that adjusted net loss and adjusted EBITDA help identify underlying trends in our business that could otherwise be distorted by the
effect of certain expenses that it includes in loss from operations and net loss. We also believe that adjusted net loss 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 the management in their 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 limitations of using adjusted net loss and adjusted EBITDA is
that they do not reflect all items of income and expense that affect the Company’s operations. 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.
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We compensate for these limitations by reconciling the non-GAAP financial measures to the nearest U.S. GAAP performance measure, all of
which should be considered when evaluating our performance. We encourage you to review our financial information in its entirety and not rely on a
single financial measure.
The following table reconciles our adjusted net loss to the most directly comparable financial measure calculated and presented in accordance with
U.S. GAAP, which is net loss, for the periods presented:
For the six months ended June 30,
2020
2021
RMB
RMB
US$
(in thousands)

Reconciliation of Net Loss to Adjusted Net Loss
Net loss
Add:
Share-based compensation
Change in fair value of foreign currency swap contract
Adjusted net loss

(91,446)

(69,434)

(10,754)

16,111
—
(75,335)

19,036
(1,905)
(52,303)

2,948
(295)
(8,101)

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, for the periods presented:
For the six months ended June 30,
2020
2021
RMB
RMB
US$
(in thousands)

Reconciliation of Net Loss to Adjusted EBITDA
Net loss
Add:
Income tax expenses
Interest expense
Depreciation of property and equipment
Amortization of intangible assets
EBITDA
Add:
Share-based compensation
Change in fair value of foreign currency swap contract
Adjusted EBITDA

(91,446)

(69,434)

(10,754)

—
5,930
18,648
2,157
(64,711)

11
4,978
13,406
2,190
(48,849)

2
771
2,076
339
(7,566)

16,111
—
(48,600)

19,036
(1,905)
(31,718)

2,948
(295)
(4,913)

Financial Information Related to the VIE, Parent and Its Subsidiaries
The following tables provide condensed consolidating schedules depicting the financial position, cash flows, and results of operations for the
parent, subsidiaries, the consolidated VIE, and any eliminating adjustments and consolidated totals (in thousands of RMB) as of and for the years ended
December 31, 2018, 2019 and 2020.
Selected Condensed Consolidating Schedule of Results of Operations

Parent
RMB

Revenues
Loss from subsidiaries and VIE
Net loss

—
(193,109)
(225,075)
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For the year ended December 31, 2020
Eliminating
VIE
Subsidiaries
adjustments
RMB
RMB
RMB
(in thousands)

465,066
—
(173,865)

103,435
—
(19,244)

(96,887)
193,109
193,109

Consolidated
total
RMB

471,614
—
(225,075)
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Parent
RMB

Revenues
Loss from subsidiaries and VIE
Net (loss)/income

—
(93,328)
(109,841)

Parent
RMB

Revenues
Loss from subsidiaries and VIE
Net loss

—
(72,750)
(66,197)

For the year ended December 31, 2019
Eliminating
VIE
Subsidiaries
adjustments
RMB
RMB
RMB
(in thousands)

900,454
—
(95,829)

100,484
—
2,501

(94,480)
93,328
93,328

For the year ended December 31, 2018
Eliminating
VIE
Subsidiaries
adjustments
RMB
RMB
RMB
(in thousands)

709,594
—
(16,785)

7,392
—
(55,965)

(2,845)
72,750
72,750

Consolidated
total
RMB

906,458
—
(109,841)
Consolidated
total
RMB

714,141
—
(66,197)

Selected Condensed Consolidating Schedule of Financial Position

Parent
RMB

For the year ended December 31, 2020
Eliminating
VIE
Subsidiaries
adjustments
RMB
RMB
RMB
(in thousands)

Consolidated
total
RMB

Cash and cash equivalents
Restricted cash
Total current assets
Investments in subsidiaries
Total non-current assets
Total assets

92,123
—
101,564
439,276
494,422
595,986

115,713
115
296,573
—
173,546
470,119

148,279
—
425,555
1,660,152
1,985,658
2,411,213

—
—
(293,463)
(2,099,428)
(2,396,428)
(2,689,891)

356,115
115
530,229
—
257,198
787,427

Total liabilities
Total equity
Total liabilities and equity

274,747
321,239
595,986

709,702
(239,583)
470,119

68,218
2,342,995
2,411,213

(586,479)
(2,103,412)
(2,689,891)

466,188
321,239
787,427

Parent
RMB

For the year ended December 31, 2019
Eliminating
VIE
Subsidiaries
adjustments
RMB
RMB
RMB
(in thousands)

Consolidated
total
RMB

Cash and cash equivalents
Restricted cash
Total current assets
Investments in subsidiaries
Total non-current assets
Total assets

114,489
—
124,215
607,820
668,111
792,326

211,314
115
471,140
—
176,451
647,591

105,656
—
246,889
1,774,978
2,261,560
2,508,449

—
—
(188,645)
(2,382,798)
(2,819,798)
(3,008,443)

431,459
115
653,599
—
286,324
939,923

Total liabilities
Total equity
Total liabilities and equity

284,538
507,788
792,326

728,757
(81,166)
647,591

43,985
2,464,464
2,508,449

(625,145)
(2,383,298)
(3,008,443)

432,135
507,788
939,923
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Parent
RMB

For the year ended December 31, 2018
Eliminating
VIE
Subsidiaries
adjustments
RMB
RMB
RMB
(in thousands)

Consolidated
total
RMB

Cash and cash equivalents
Restricted cash
Total current assets
Investments in subsidiaries
Total non-current assets
Total assets

238,236
—
249,511
582,568
590,845
840,356

31,763
115
244,928
—
132,718
377,646

306,563
—
340,161
1,608,929
1,896,271
2,236,432

—
—
(30,870)
(2,191,497)
(2,431,496)
(2,462,366)

576,562
115
803,730
—
188,338
992,068

Total liabilities
Total equity
Total liabilities and equity

238,696
601,660
840,356

398,402
(20,756)
377,646

24,168
2,212,264
2,236,432

(270,858)
(2,191,508)
(2,462,366)

390,408
601,660
992,068

Selected Condensed Consolidating Schedules of Cash Flows

Parent
RMB

Net cash (used in)/ provided by operating activities
Net cash (used in)/ provided by investing activities
Net cash provided by / (used in) financing activities
Effect of exchange rate fluctuation on cash and cash equivalents
Net change in cash
Opening cash balance
Ending cash balance

(17,412)
(6,525)
5,257
(3,686)
(22,366)
114,489
92,123

Parent
RMB

Net cash provided by/(used in) operating activities
Net cash used in investing activities
Net cash (used in)/provided by financing activities
Effect of exchange rate fluctuation on cash and cash equivalents
Net change in cash
Opening cash balance
Ending cash balance

15,273
(95,412)
(33,845)
(9,763)
(123,747)
238,236
114,489
31

For the year ended December 31, 2020
Eliminating
VIE
Subsidiaries
adjustments
RMB
RMB
RMB
(in thousands)

Consolidated
total
RMB

For the year ended December 31, 2019
Eliminating
VIE
Subsidiaries
adjustments
RMB
RMB
RMB
(in thousands)

Consolidated
total
RMB

168,971
(108,450)
(156,124)
—
(95,603)
211,429
115,828

16,059
(34,451)
197,943
—
179,551
31,878
211,429

(75,749)
121,742
—
(3,368)
42,625
105,656
148,279

(57,090)
(294,921)
137,837
13,267
(200,907)
306,563
105,656

—
(151,182)
151,182
—
—
—
—

—
335,818
(335,818)
—
—
—
—

75,810
(144,415)
315
(7,054)
(75,344)
431,574
356,230

(25,758)
(88,966)
(33,883)
3,504
(145,103)
576,677
431,574
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Parent
RMB

Net cash provided by/(used in) operating activities
Net cash used in investing activities
Net cash provided by financing activities
Effect of exchange rate fluctuation on cash and cash equivalents
Net change in cash
Opening cash balance
Ending cash balance

16,052
(535,995)
614,884
24,866
119,807
118,429
238,236
32

For the year ended December 31, 2018
Eliminating
VIE
Subsidiaries
adjustments
RMB
RMB
RMB
(in thousands)

(68,316)
(104,675)
154,901
—
(18,090)
49,968
31,878

(45,661)
(666,039)
1,012,602
(34,218)
266,684
39,879
306,563

—
1,167,503
(1,167,503)
—
—
—
—

Consolidated
total
RMB

(97,925)
(139,206)
614,884
(9,352)
368,401
208,276
576,677

Table of Contents

REGULATIONS
Additional information about the principal PRC laws and regulations relevant to our business and operations is included in the documents
incorporated by reference in this prospectus, including our annual report on Form 20-F for our fiscal year ended December 31, 2020 filed with the SEC
on April 12, 2021. See “Incorporation of Certain Documents by Reference” in this prospectus.
Regulations Related to Internet Information Security and Privacy Protection
Regulations on Information Security
The PRC government has enacted laws and regulations with respect to internet information security. Internet information in China is regulated and
restricted from a national security standpoint. PRC laws impose criminal penalties for any effort to: (i) gain improper entry into a computer or system of
strategic importance; (ii) disseminate politically disruptive information; (iii) leak state secrets; (iv) spread false commercial information; or (v) infringe
intellectual property rights. In addition, the Ministry of Public Security has promulgated measures prohibiting use of the internet in ways which result in
a leak of state secrets or a spread of socially destabilizing content, among other things. If an internet information service provider violates any of these
measures, competent authorities may revoke its operating license and shut down its websites.
The PRC Cyber Security Law, which was promulgated on November 7, 2016 and took effect on June 1, 2017, requires a network operator,
including internet information services providers among others, to adopt technical measures and other necessary measures in accordance with applicable
laws and regulations as well as compulsory national and industrial standards to safeguard the safety and stability of network operations, effectively
respond to network security incidents, prevent illegal and criminal activities, and maintain the integrity, confidentiality and availability of network data.
The PRC Cyber Security Law emphasizes that any individuals and organizations that use networks must not endanger network security or use networks
to engage in unlawful activities such as those endangering national security, economic order and the social order or infringing the reputation, privacy,
intellectual property rights and other lawful rights and interests of others. Any violation of the provisions and requirements under the PRC Cyber
Security Law may subject an internet service provider to warnings, fines, confiscation of illegal gains, revocation of licenses, cancellation of filings,
closedown of websites or even criminal liabilities.
On April 29, 2021, the Standing Committee of the National Peoples’ Congress issued a Second Draft for review of the Personal Information
Protection Law, or the Draft Personal Information Protection Law, which integrates the scattered rules with respect to personal information rights and
privacy protection. The PRC Data Security Law, which was promulgated by the Standing Committee of the National People’s Congress on June 10,
2021 and took effect on September 1, 2021, requires data processing (which includes the collection, storage, use, processing, transmission, provision,
publication of data, etc.) to be conducted in a legitimate and proper manner. The PRC Data Security Law provides for data security and privacy
obligations on entities and individuals carrying out data activities. The PRC Data Security Law also introduces a data classification and hierarchical
protection system based on the importance of data in economic and social development, and the degree of harm it shall cause to national security, public
interests, or legitimate rights and interests of individuals or organizations if such data are tampered with, destroyed, leaked, illegally acquired or illegally
used. The appropriate level of protection measures is required to be taken for each respective category of data. For example, a processor of important
data is required to designate the personnel and the management body responsible for data security, carry out risk assessments of its data processing
activities and file the risk assessment reports with the competent authorities. Moreover, the PRC Data Security Law provides a national security review
procedure for those data activities which may affect national security and imposes export restrictions on certain data and information. As the PRC Data
Security Law was recently promulgated and has not yet taken effect, we may be required to make further adjustments to our business practices to
comply with this law, as well as any adjustments that may be required by the ultimate Personal Information Protection Law.
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On July 10, 2021, the Office of the Central Cyberspace Affairs Commission and the Office of Cybersecurity Review under the Cyberspace
Administration of China publicly issued the Measures for Cybersecurity Review (Revised Draft for Comments) aiming to, upon its enactment, replace
the existing Measures for Cybersecurity Review. The draft measures extend the scope of cybersecurity reviews to data processing operators engaging in
data processing activities that affect or may affect national security, including listing in a foreign country. The draft measures expand this scope by
confirming that its legislative basis is the PRC Data Security Law, which is apart from the PRC Cybersecurity Law and took effect on September 1,
2021. Namely, the scope of review under the draft measures extend to critical information infrastructure operators (CIIO), data processors carrying out
data processing activities, and national security risks related to a non-PRC listing, especially the “risks of core data, important data or substantial
personal information being stolen, leaked, damaged, illegally used or exported; risks of Critical Information Infrastructure, core data, important data or
substantial personal information data being affected, controlled and maliciously used by foreign governments after a foreign listing.”
Our VIE, Hexun Huagu, is an internet information services provider, and is therefore subject to the regulations relating to information security.
Hexun Huagu has adopted data security, data recovery and backup measures to comply with these regulations and holds valid information security
management system certificate of conformity issued by Beijing Zhong-An-Zhi-Huan Certification Center. See “Item 3. Key Information—D. Risk
Factors—Risks Related to Our Business and Industry—Actual or alleged failure to comply with data privacy and protection laws and regulations could
damage our reputation, and discourage current and potential app developers and customers from doing business with us” and “Item 3. Key Information
—D. Risk Factors—Risks Related to Our Business and Industry—Security and privacy breaches may hurt our business” in our 2020 Form 20-F, which
is incorporated by reference in this prospectus.
Regulations on Personal Information Protection
On August 17, 2021, the State Council Promulgated the Provisions on Protection of Critical Information Infrastructure, or the CII Regulation,
which became effective on September 1, 2021. According to the CII regulation, a critical information infrastructure, or CII, refers to an important
network facility or information system in important industries and fields such as public communication and information services, energy, transportation,
water conservancy, finance, public services, e-government, and national defense technology industry, among others. CII also refers to other important
network facilities and information systems that may seriously endanger national security, national economy, people’s livelihood, and public interests in
the event of damage, loss of function, or data leakage. The competent departments and supervision and management departments of the aforementioned
important industries and fields are the departments responsible for the CII security protection work. They will be responsible for organizing the
identification of CIIs in their respective industries or fields in accordance with the identification rules, promptly notifying the CII operators of the
identification results, and notifying the public security department of the State Council.
The Standing Committee of the National People’s Congress promulgated the Personal Information Protection Law of the People’s Republic of
China, or the Personal Information Protection Law, on August 20, 2021, which entered into force on November 1, 2021. According to the Personal
Information Protection Law, personal information refers to all kinds of information, recorded by electronic or other means, that is related to identified or
identifiable natural persons, but excludes anonymized information. Personal information handling should follow the principles of legality, rightness,
necessity, and integrity. Moreover, the Personal Information Protection Law specifies the rules for handling sensitive personal information, which refers
to personal information that, once leaked or illegally used, may easily cause harm to the dignity of natural persons or cause grave harm to personal or
property security, including biometric characteristics, financial accounts, individual location tracking, and personal information of minors under the age
of 14, among others. Personal information handlers shall bear the responsibility for their personal information handling activities, and adopt necessary
measures to safeguard the personal information they handle. Otherwise, the personal information handlers will be ordered to correct their behaviors, or
suspend or terminate the provision of services, and may be subject to confiscation of illegal income, fines or other penalties.
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As an internet information services provider, our VIE, Hexun Huagu, is subject to these laws and regulations relating to protection of personal
information. Hexun Huagu has adopted a series of measures in order to comply with relevant laws and regulations relating to the protection of personal
information. It enters into a service agreement with each app developer that uses our developer services in their mobile apps and displays privacy
policies on its official website. The service agreement as well as the privacy policies require each app developer to obtain consent from the end users of
its apps in connection with data collection and use pursuant to the PRC Cyber Security Law and related laws and regulations. We periodically check the
app developers’ own agreements with their end users on a sampling basis, and we remind the app developers to rectify the situation where we find
instances of non-compliance with the service agreements with Hexun Huagu. Moreover, once the original mobile behavioral data is collected through
developer services, our data processing platform immediately stores, cleanses, structures and encrypts the data, and we then utilize AI and machine
learning technologies to conduct modeling exercises and data mining and develop SAAS Businesses and targeted marketing that offer industry-specific,
actionable insights for customers, in aggregated and anonymized form. In addition, we have adopted rigorous data security measures to prevent our data
from unauthorized access or use or being retrieved to establish any connection with the device owners’ identities. While we take all these measures to
comply with all applicable data privacy and protection laws and regulations, we cannot guarantee the effectiveness of the measures undertaken by us,
app developers and business partners. See “Item 3. Key Information—D. Risk Factors—Risks Related to Our Business and Industry—Actual or alleged
failure to comply with data privacy and protection laws and regulations could damage our reputation, and discourage current and potential app
developers and customers from doing business with us” in our 2020 Form 20-F, which is incorporated by reference in this prospectus.
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DESCRIPTION OF SHARE CAPITAL
Aurora Mobile Limited, or Aurora, is a Cayman Islands exempted company incorporated with limited liability and its affairs are governed by the
seventh memorandum and articles of association of Aurora, adopted by special resolution passed on 27 June 2018 and effective immediately prior to the
completion of the initial public offering of Aurora’s ADSs representing Aurora’s Class A common shares, which we refer to as our memorandum and
articles of association below, the Companies Act (As Revised) of the Cayman Islands, as amended from time to time, which we refer to as the
Companies Act below, and the common law of the Cayman Islands.
As of the date of this prospectus, the authorized share capital of Aurora is US$500,000 divided into 5,000,000,000 shares comprising of
(i) 4,920,000,000 Class A common shares of a par value of US$0.0001 each, (ii) 30,000,000 Class B common shares of a par value of US$0.0001, and
(iii) 50,000,000 shares of a par value of US$0.0001 each of such class or classes (however designated) as the board of directors may determine in
accordance with our memorandum and articles of association.
Our Memorandum and Articles of Association
The following are summaries of material provisions of our current memorandum and articles of association and of the Companies Act, insofar as
they relate to the material terms of our common shares.
Objects of Aurora. Under our memorandum and articles of association, the objects of Aurora are unrestricted and we have the full power and
authority to carry out any object not prohibited by the Cayman Islands law.
Common Shares. Our common shares are divided into Class A common shares and Class B common shares. Holders of our Class A common
shares and Class B common shares will have the same rights except for voting and conversion rights. Our common shares are issued in registered form
and are issued when registered in our register of members. We may not issue shares to bearer. Our shareholders who are non-residents of the Cayman
Islands may freely hold and vote their shares.
Conversion. Each Class B common share is convertible into one Class A common share at any time by the holder thereof. Any number of Class B
common shares will be automatically and immediately converted into an equal number of Class A common shares upon the occurrence of certain
matters as set forth in our memorandum and articles of association, including (i) upon any direct or indirect sale, transfer, assignment or disposition of
such number of Class B common shares by a holder thereof, or assignment of the voting power attached to such number of Class B common shares
through voting proxy or otherwise, to any person other than an affiliate of such holder of Class B common shares, (ii) the direct or indirect sale, transfer,
assignment or disposition of a majority of the issued and outstanding voting securities of, or the direct or indirect transfer or assignment of the voting
power attached to such voting securities through voting proxy or otherwise, or the direct or indirect sale, transfer, assignment or disposition of all or
substantially all of the assets of, a holder of Class B common shares that is an entity to any person that is not an affiliate of such holder of Class B
common shares; and (iii) our founder, Mr. Weidong Luo, ceasing to be the ultimate beneficial owner of any issued and outstanding Class B common
shares. Class A common shares are not convertible into Class B common shares under any circumstances.
Dividends. The holders of our common shares are entitled to such dividends as may be declared by our board of directors. In addition, our
shareholders may declare dividends by ordinary resolution, but no dividend shall exceed the amount recommended by our directors. Our memorandum
and articles of association provide that dividends may be declared and paid out of Aurora’s profits, realized or unrealized, or from any reserve set aside
from funds legally available for distribution. Under the laws of the Cayman Islands, Aurora may pay a
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dividend out of either profits or share premium account, provided that in no circumstances may a dividend be paid if this would result in Aurora being
unable to pay its debts as they fall due in the ordinary course of business.
Voting Rights. In respect of all matters subject to a shareholders’ vote at general meetings of Aurora, each holder of Class A common shares is
entitled to one vote per share and each holder of Class B common shares is entitled to ten votes per share. Our Class A common shares and Class B
common shares vote together as a single class on all matters submitted to a vote of our shareholders, except as may otherwise be required by law. Voting
at any shareholders’ meeting is by show of hands unless a poll is demanded (before or on the declaration of the result of the show of hands). A poll may
be demanded by the chairman of such meeting or any shareholder holding not less than 10% of the votes attaching to the total common shares present in
person or by proxy at the meeting.
An ordinary resolution to be passed at a meeting by the shareholders requires the affirmative vote of a simple majority of the votes attaching to the
common shares cast at a meeting, while a special resolution requires the affirmative vote of no less than two-thirds of the votes cast attaching to the
issued and outstanding common shares at a meeting. A special resolution will be required for important matters such as a change of name or making
changes to our memorandum and articles of association. Holders of the common shares may, among other things, divide or combine their shares by
ordinary resolution.
General Meetings of Shareholders. As a Cayman Islands exempted company, we are not obliged by the Companies Act to call shareholders’
annual general meetings. Our memorandum and articles of association provide that we may (but are not obliged to) in each year hold a general meeting
as our annual general meeting in which case we shall specify the meeting as such in the notices calling it, and the annual general meeting shall be held at
such time and place as may be determined by our directors.
Shareholders’ general meetings may be convened by our chairman or our directors (acting by a resolution of the board of directors). Advance
notice of at least seven calendar days is required for the convening of our annual general shareholders’ meeting (if any) and any other general meeting of
our shareholders. A quorum required for any general meeting of shareholders consists of at least one shareholder present or by proxy, holding shares
which carry in aggregate not less than one-third of all votes attaching to all of our shares in issue and entitled to vote.
The Companies Act provides shareholders with only limited rights to requisition a general meeting, and does not provide shareholders with any
right to put any proposal before a general meeting. However, these rights may be provided in a company’s articles of association. Our memorandum and
articles of association provide that upon the requisition of shareholders representing in aggregate not less than one-third of all votes attaching to the
issued and outstanding shares of Aurora that as of the date of the deposit carry the right to vote at general meetings, our board of directors will convene
an extraordinary general meeting and put the resolutions so requisitioned to a vote at such meeting. However, our memorandum and articles of
association do not provide our shareholders with any right to put any proposals before annual general meetings or extraordinary general meetings not
called by such shareholders.
Transfer of Common Shares. Subject to the restrictions set out in our memorandum and articles of association as set out below, any of our
shareholders may transfer all or any of his or her common shares by an instrument of transfer in the usual or common form or any other form approved
by our board of directors.
Our board of directors may, in its absolute discretion, decline to register any transfer of any common share which is not fully paid up or on which
we have a lien. Our board of directors may also decline to register any transfer of any common share unless:
•

the instrument of transfer is lodged with us, accompanied by the certificate for the common shares to which it relates and such other
evidence as our board of directors may reasonably require to show the right of the transferor to make the transfer;
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•

the instrument of transfer is in respect of only one class of common shares;

•

the instrument of transfer is properly stamped, if required;

•

in the case of a transfer to joint holders, the number of joint holders to whom the common share is to be transferred does not exceed four;
and

•

a fee of such maximum sum as the Nasdaq Global Market may determine to be payable or such lesser sum as our directors may from time
to time require is paid to us in respect thereof.

If our directors refuse to register any transfer of shares, they shall, within three calendar months after the date on which the instrument of transfer
was lodged with Aurora, send to each of the transferor and the transferee notice of such refusal.
The registration of transfers may, on ten calendar days’ notice being given by advertisement in such one or more newspapers, by electronic means
or by any other means in accordance with the rules of the Nasdaq Global Market, be suspended and the register closed at such times and for such periods
as our board of directors may from time to time determine, provided, however, that the registration of transfers shall not be suspended nor the register
closed for more than 30 calendar days in any calendar year.
Liquidation. On the winding up of Aurora, if the assets available for distribution amongst our shareholders shall be more than sufficient to repay
the whole of the share capital at the commencement of the winding up, the surplus shall be distributed amongst our shareholders in proportion to the par
value of the shares held by them at the commencement of the winding up, subject to a deduction from those shares in respect of which there are monies
due, of all monies payable to Aurora for unpaid calls or otherwise. If our assets available for distribution are insufficient to repay all of the paid-up
capital, the assets will be distributed so that the losses are borne by our shareholders in proportion to the par value of the shares held by them.
Calls on Shares and Forfeiture of Shares. Our board of directors may from time to time make calls upon shareholders in respect of any moneys
unpaid on their shares by a notice served to such shareholders at least 14 calendar days prior to the specified time of payment. The shares that have been
called upon and remain unpaid are subject to forfeiture.
Redemption, Repurchase and Surrender of Shares. We may issue shares on terms that such shares are subject to redemption, at our option or at the
option of the holders of these shares, on such terms and in such manner as may be determined, before the issue of such shares, by either our board of
directors or by a special resolution of our shareholders. Aurora may also repurchase any of our shares (including any redeemable shares) on such terms
and in such manner as have been approved by our board of directors or by an ordinary resolution of our shareholders. Under the Companies Act, the
redemption or repurchase of any share may be paid out of Aurora’s profits or out of the proceeds of a new issue of shares made for the purpose of such
redemption or repurchase, or out of capital (including share premium account and capital redemption reserve) if Aurora can, immediately following such
payment, pay its debts as they fall due in the ordinary course of business. In addition, under the Companies Act no such share may be redeemed or
repurchased (a) unless it is fully paid up, (b) if such redemption or repurchase would result in there being no shares outstanding or (c) if the company
has commenced liquidation. In addition, Aurora may accept the surrender of any fully paid share for no consideration.
Variations of Rights of Shares. If at any time, Aurora’s share capital is divided into different classes of shares, the rights attached to any class of
shares, subject to any rights or restrictions for the time being attached to any class, may only be materially adversely varied with the consent in writing
of all the holders of the issued shares of that class or with the sanction of an ordinary resolution passed at a separate meeting of the holders of the shares
of that class. The rights conferred upon the holders of the shares of any class issued shall not, unless otherwise expressly provided by the terms of issue
of the shares of that class, be deemed to be varied by the creation or issue of further shares ranking pari passu with such existing class of shares.
38

Table of Contents

Issuance of Additional Shares. Our articles of association authorizes our board of directors to issue additional common shares from time to time as
our board of directors shall determine, to the extent of available authorized but unissued shares.
Our articles of association also authorizes our board of directors to establish from time to time one or more series of preference shares and to
determine, with respect to any series of preference shares, the terms and rights of that series, including:
•

the designation of the series;

•

the number of shares of the series;

•

the dividend rights, dividend rates, conversion rights, voting rights; and

•

the rights and terms of redemption and liquidation preferences.

Our board of directors may issue preference shares without action by our shareholders to the extent authorized but unissued. Issuance of these
shares may dilute the voting power of holders of common shares.
Inspection of Books and Records. Holders of our common shares have no general right under Cayman Islands law to inspect or obtain copies of
our list of shareholders or our corporate records (other than our memorandum and articles of association, our register of mortgages and charges and
special resolutions of our shareholders). However, we will provide our shareholders with annual audited financial statements.
Anti-Takeover Provisions. Some provisions of our memorandum and articles of association may discourage, delay or prevent a change of control
of Aurora or management that shareholders may consider favorable, including provisions that:
•

authorize our board of directors to issue preference shares in one or more series and to designate the price, rights, preferences, privileges
and restrictions of such preference shares without any further vote or action by our shareholders; and

•

limit the ability of shareholders to requisition and convene general meetings of shareholders.

However, under Cayman Islands law, our directors may only exercise the rights and powers granted to them under our memorandum and articles
of association for a proper purpose and for what they believe in good faith to be in the best interests of Aurora.
Exempted Company. We are an exempted company with limited liability under the Companies Act. The Companies Act distinguishes between
ordinary resident companies and exempted companies. Any company that is registered in the Cayman Islands but conducts business mainly outside of
the Cayman Islands may apply to be registered as an exempted company. The requirements for an exempted company are essentially the same as for an
ordinary company except that an exempted company:
•

does not have to file an annual return of its shareholders with the Registrar of Companies;

•

is not required to open its register of members for inspection;

•

does not have to hold an annual general meeting;

•

may issue negotiable or bearer shares or shares with no par value;

•

may obtain an undertaking against the imposition of any future taxation (such undertakings are usually given for 20 years in the first
instance);

•

may register by way of continuation in another jurisdiction and be deregistered in the Cayman Islands;

•

may register as a limited duration company; and

•

may register as a segregated portfolio company.
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“Limited liability” means that the liability of each shareholder is limited to the amount unpaid by the shareholder on the shares of the company
(except in exceptional circumstances, such as involving fraud, the establishment of an agency relationship or an illegal or improper purpose or other
circumstances in which a court may be prepared to pierce or lift the corporate veil).
Differences in Corporate Law
The Companies Act is derived, to a large extent, from the older Companies Acts of England but does not follow recent English statutory
enactments and accordingly there are significant differences between the Companies Act and the current Companies Act of England. In addition, the
Companies Act differs from laws applicable to U.S. corporations and their shareholders. Set forth below is a summary of certain significant differences
between the provisions of the Companies Act applicable to us and the laws applicable to companies incorporated in the United States and their
shareholders.
Mergers and Similar Arrangements. The Companies Act permits mergers and consolidations between Cayman Islands companies and between
Cayman Islands companies and non-Cayman Islands companies. For these purposes, (i) “merger” means the merging of two or more constituent
companies and the vesting of their undertaking, property and liabilities in one of such companies as the surviving company, and (ii) a “consolidation”
means the combination of two or more constituent companies into a consolidated company and the vesting of the undertaking, property and liabilities of
such companies to the consolidated company. In order to effect such a merger or consolidation, the directors of each constituent company must approve
a written plan of merger or consolidation, which must then be authorized by (a) a special resolution of the shareholders of each constituent company, and
(b) such other authorization, if any, as may be specified in such constituent company’s articles of association. The plan must be filed with the Registrar
of Companies of the Cayman Islands together with a declaration as to the solvency of the consolidated or surviving company, a list of the assets and
liabilities of each constituent company and an undertaking that a copy of the certificate of merger or consolidation will be given to the members and
creditors of each constituent company and that notification of the merger or consolidation will be published in the Cayman Islands Gazette. Court
approval is not required for a merger or consolidation which is effected in compliance with these statutory procedures.
A merger between a Cayman parent company and its Cayman subsidiary or subsidiaries does not require authorization by a resolution of
shareholders of that Cayman subsidiary if a copy of the plan of merger is given to every member of that Cayman subsidiary to be merged unless that
member agrees otherwise. For this purpose, a company is a “parent” of a subsidiary if it holds issued shares that together represent at least ninety
percent (90%) of the votes at a general meeting of the subsidiary.
The consent of each holder of a fixed or floating security interest over a constituent company is required unless this requirement is waived by a
court in the Cayman Islands.
Save in certain limited circumstances, a shareholder of a Cayman constituent company who dissents from the merger or consolidation is entitled to
payment of the fair value of his shares (which, if not agreed between the parties, will be determined by the Cayman Islands court) upon dissenting to the
merger or consolidation, provide the dissenting shareholder complies strictly with the procedures set out in the Companies Act. The exercise of dissenter
rights will preclude the exercise by the dissenting shareholder of any other rights to which he or she might otherwise be entitled by virtue of holding
shares, save for the right to seek relief on the grounds that the merger or consolidation is void or unlawful.
Separate from the statutory provisions relating to mergers and consolidations, the Companies Act also contains statutory provisions that facilitate
the reconstruction and amalgamation of companies by way of schemes of arrangement, provided that the arrangement is approved by a majority in
number of each class of shareholders and creditors with whom the arrangement is to be made, and who must in addition represent three-fourths in value
of each such class of shareholders or creditors, as the case may be, that are present and voting
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either in person or by proxy at a meeting, or meetings, convened for that purpose. The convening of the meetings and subsequently the arrangement
must be sanctioned by the Grand Court of the Cayman Islands. While a dissenting shareholder has the right to express to the court the view that the
transaction ought not to be approved, the court can be expected to approve the arrangement if it determines that:
•

the statutory provisions as to the required majority vote have been met;

•

the shareholders have been fairly represented at the meeting in question and the statutory majority are acting bona fide without coercion of
the minority to promote interests adverse to those of the class;

•

the arrangement is such that may be reasonably approved by an intelligent and honest man of that class acting in respect of his interest; and

•

the arrangement is not one that would more properly be sanctioned under some other provision of the Companies Act.

The Companies Act also contains a statutory power of compulsory acquisition which may facilitate the “squeeze out” of dissentient minority
shareholder upon a tender offer. When a tender offer is made and accepted by holders of 90% of the shares affected within four months, the offer or may,
within a two-month period commencing on the expiration of such four-month period, require the holders of the remaining shares to transfer such shares
to the offeror on the terms of the offer. An objection can be made to the Grand Court of the Cayman Islands but this is unlikely to succeed in the case of
an offer which has been so approved unless there is evidence of fraud, bad faith or collusion.
If an arrangement and reconstruction by way of scheme of arrangement is thus approved and sanctioned, or if a tender offer is made and accepted
in accordance with the foregoing statutory procedures, a dissenting shareholder would have no rights comparable to appraisal rights, save that objectors
to a takeover offer may apply to the Grand Court of the Cayman Islands for various orders that the Grand Court of the Cayman Islands has a broad
discretion to make, which would otherwise ordinarily be available to dissenting shareholders of Delaware corporations, providing rights to receive
payment in cash for the judicially determined value of the shares.
Shareholders’ Suits. In principle, we will normally be the proper plaintiff to sue for a wrong done to us as a company, and as a general rule a
derivative action may not be brought by a minority shareholder. However, based on English authorities, which would in all likelihood be of persuasive
authority in the Cayman Islands, the Cayman Islands court can be expected to follow and apply the common law principles (namely the rule in Foss v.
Harbottle and the exceptions thereto) so that a non-controlling shareholder may be permitted to commence a class action against or derivative actions in
the name of the company to challenge:
•

an act which is illegal or ultra vires and is therefore incapable of ratification by the shareholders;

•

an act which requires a resolution with a qualified (or special) majority (i.e., more than a simple majority) which has not been obtained;
and

•

an act which constitutes a fraud on the minority where the wrongdoer are themselves in control of the company.

Indemnification of Directors and Executive Officers and Limitation of Liability. Cayman Islands law does not limit the extent to which a
company’s memorandum and articles of association may provide for indemnification of officers and directors, except to the extent any such provision
may be held by the Cayman Islands courts to be contrary to public policy, such as to provide indemnification against civil fraud or the consequences of
committing a crime. Our memorandum and articles of association provide that that we shall indemnify our officers and directors against all actions,
proceedings, costs, charges, expenses, losses, damages or liabilities incurred or sustained by such director or officer, other than by reason of such
person’s own dishonesty, willful default or fraud, in or about the conduct of our company’s business or affairs (including as a result of any
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mistake of judgment) or in the execution or discharge of his duties, powers, authorities or discretions, including, without prejudice to the generality of
the foregoing, any costs, expenses, losses or liabilities incurred by such director or officer in defending (whether successfully or otherwise) any civil
proceedings concerning our company or its affairs in any court whether in the Cayman Islands or elsewhere. This standard of conduct is generally the
same as permitted under the Delaware General Corporation Law for a Delaware corporation.
In addition, we have entered into indemnification agreements with our directors, and executive officers that provide such persons with additional
indemnification beyond that provided in our memorandum and articles of association.
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to our directors, officers or persons controlling us under
the foregoing provisions, we have been informed that in the opinion of the SEC, such indemnification is against public policy as expressed in the
Securities Act and is therefore unenforceable.
Directors’ Fiduciary Duties. Under Delaware corporate law, a director of a Delaware corporation has a fiduciary duty to the corporation and its
shareholders. This duty has two components: the duty of care and the duty of loyalty. The duty of care requires that a director act in good faith, with the
care that an ordinarily prudent person would exercise under similar circumstances. Under this duty, a director must inform himself of, and disclose to
shareholders, all material information reasonably available regarding a significant transaction. The duty of loyalty requires that a director acts in a
manner he reasonably believes to be in the best interests of the corporation. He must not use his corporate position for personal gain or advantage. This
duty prohibits self-dealing by a director and mandates that the best interest of the corporation and its shareholders take precedence over any interest
possessed by a director, officer or controlling shareholder and not shared by the shareholders generally. In general, actions of a director are presumed to
have been made on an informed basis, in good faith and in the honest belief that the action taken was in the best interests of the corporation. However,
this presumption may be rebutted by evidence of a breach of one of the fiduciary duties. Should such evidence be presented concerning a transaction by
a director, the director must prove the procedural fairness of the transaction, and that the transaction was of fair value to the corporation.
As a matter of Cayman Islands law, a director of a Cayman Islands company is in the position of a fiduciary with respect to the company and
therefore it is considered that he owes the following duties to the company—a duty to act bona fide in good faith in the best interests of the company, a
duty not to make a personal profit based on his position as director (unless the company permits him to do so), a duty not to put himself in a position
where the interests of the company conflict with his personal interest or his duty to a third party, and a duty to exercise powers for the purpose for which
such powers were intended. A director of a Cayman Islands company owes to the company a duty to act with skill and care. 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 towards an objective standard with regard to the required skill
and care and these authorities are likely to be followed in the Cayman Islands.
Shareholder Action by Written Consent. Under the Delaware General Corporation Law, a corporation may eliminate the right of shareholders to
act by written consent by amendment to its certificate of incorporation. Cayman Islands law and our memorandum and articles of association provide
that our shareholders may approve corporate matters by way of a unanimous written resolution signed by or on behalf of each shareholder who would
have been entitled to vote on such matter at a general meeting without a meeting being held.
Shareholder Proposals. Under the Delaware General Corporation Law, a shareholder has the right to put any proposal before the annual meeting
of shareholders; provided it complies with the notice provisions in the governing documents. A special meeting may be called by the board of directors
or any other person authorized to do so in the governing documents, but shareholders may be precluded from calling special meetings.
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The Companies Act provides shareholders with only limited rights to requisition a general meeting, and does not provide shareholders with any
right to put any proposal before a general meeting. However, these rights may be provided in a company’s articles of association. Our memorandum and
articles of association allow any one or more of our shareholders holding shares which carry in aggregate not less than one-third of all votes attaching to
all issued and outstanding shares of our company as at the date of the deposit entitled to vote at general meetings to requisition an extraordinary general
meeting of our shareholders, in which case our board is obliged to convene an extraordinary general meeting and to put the resolutions so requisitioned
to a vote at such meeting. Other than this right to requisition a shareholders’ meeting, our memorandum and articles of association do not provide our
shareholders with any other right to put proposals before annual general meetings or extraordinary general meetings. As an exempted Cayman Islands
company, we are not obliged by law to call shareholders’ annual general meetings.
Cumulative Voting. Under the Delaware General Corporation Law, cumulative voting for elections of directors is not permitted unless the
corporation’s certificate of incorporation specifically provides for it. Cumulative voting potentially facilitates the representation of minority shareholders
on a board of directors since it permits the minority shareholder to cast all the votes to which the shareholder is entitled on a single director, which
increases the shareholder’s voting power with respect to electing such director. There are no prohibitions in relation to cumulative voting under the laws
of the Cayman Islands but our memorandum and articles of association do not provide for cumulative voting. As a result, our shareholders are not
afforded any less protections or rights on this issue than shareholders of a Delaware corporation.
Removal of Directors. Under the Delaware General Corporation Law, a director of a corporation with a classified board may be removed only for
cause with the approval of a majority of the outstanding shares entitled to vote, unless the certificate of incorporation provides otherwise. Under our
memorandum and articles of association, directors may be removed by an ordinary resolution of our shareholders. A director’s office shall be vacated 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.
Transactions with Interested Shareholders. The Delaware General Corporation Law contains a business combination statute applicable to
Delaware corporations whereby, unless the corporation has specifically elected not to be governed by such statute by amendment to its certificate of
incorporation, it is prohibited from engaging in certain business combinations with an “interested shareholder” for three years following the date that
such person becomes an interested shareholder. An interested shareholder generally is a person or a group who or which owns or owned 15% or more of
the target’s outstanding voting share within the past three years. This has the effect of limiting the ability of a potential acquirer to make a two-tiered bid
for the target in which all shareholders would not be treated equally. The statute does not apply if, among other things, prior to the date on which such
shareholder becomes an interested shareholder, the board of directors approves either the business combination or the transaction which resulted in the
person becoming an interested shareholder. This encourages any potential acquirer of a Delaware corporation to negotiate the terms of any acquisition
transaction with the target’s board of directors.
Cayman Islands law has no comparable statute. As a result, we cannot avail ourselves of the types of protections afforded by the Delaware
business combination statute. However, although Cayman Islands law does not regulate transactions between a company and its significant shareholders,
it does provide that such transactions must be entered into bona fide in the best interests of the company and not with the effect of constituting a fraud on
the minority shareholders.
Dissolution; Winding up. Under the Delaware General Corporation Law, unless the board of directors approves the proposal to dissolve,
dissolution must be approved by shareholders holding 100% of the total voting
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power of the corporation. Only if the dissolution is initiated by the board of directors may it be approved by a simple majority of the corporation’s
outstanding shares. Delaware law allows a Delaware corporation to include in its certificate of incorporation a supermajority voting requirement in
connection with dissolutions initiated by the board.
Under Cayman Islands law, a company may be wound up by either an order of the courts of the Cayman Islands or by a special resolution of its
members or, if the company is unable to pay its debts as they fall due, by an ordinary resolution of its members. The court has authority to order winding
up in a number of specified circumstances including where it is, in the opinion of the court, just and equitable to do so.
Variation of Rights of Shares. Under the Delaware General Corporation Law, a corporation may vary the rights of a class of shares with the
approval of a majority of the outstanding shares of such class, unless the certificate of incorporation provides otherwise. Under our memorandum and
articles of association, if our share capital is divided into more than one class of shares, the rights attached to any such class may, subject to any rights or
restrictions for the time being attached to any class, only be materially adversely varied with the consent in writing of the holders of two-thirds of all the
issued shares of that class or with the sanction of an ordinary resolution passed at a separate meeting of the holders of the shares of that class. The rights
conferred upon the holders of the shares of any class issued with preferred or other rights shall not, subject to any rights or restrictions for the time being
attached to the shares of that class, be deemed to be materially adversely varied by the creation, allotment or issue of further shares ranking pari passu
with or subsequent to them or the redemption or purchase of any shares of any class by our company. The rights of the holders of shares shall not be
deemed to be materially adversely varied by the creation or issue of shares with preferred or other rights including, without limitation, the creation of
shares with enhanced or weighted voting rights.
Amendment of Governing Documents. Under the Delaware General Corporation Law, a corporation’s governing documents may be amended with
the approval of a majority of the outstanding shares entitled to vote, unless the certificate of incorporation provides otherwise. Under the Companies Act
and our memorandum and articles of association, our memorandum and articles of association may only be amended by a special resolution of our
shareholders.
Rights of Non-resident or Foreign Shareholders. There are no limitations imposed by our memorandum and articles of association on the rights of
non-resident or foreign shareholders to hold or exercise voting rights on our shares. In addition, there are no provisions in our memorandum and articles
of association governing the ownership threshold above which shareholder ownership must be disclosed.
History of Securities Issuances
The following is a summary of our securities issuances by Aurora in the past three years.
Common Shares
In November 2018, our board of directors authorized the repurchase of up to US$10 million of the ADSs or our common shares. As of
December 31, 2019, we repurchased 920,606 ADSs at approximately US$5.9 million. All shares were repurchased in the open market pursuant to the
share repurchase program announced on November 20, 2018.
Convertible Bonds
On April 17, 2018, we issued zero coupon non-guaranteed and unsecured convertible notes due April 2021 in the principal amount of
US$35.0 million, of which US$30.0 million is held by Mercer Investments (Singapore) Pte. Ltd., an indirectly wholly owned subsidiary of The
Goldman Sachs Group, Inc., and US$5.0 million is held by Mandra iBase Limited, one of our existing shareholders. In April 2021, we fully redeemed
such US$35.0 million of convertible notes.
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Grants of Options
We have granted options to purchase our common shares to certain of our directors, executive officers and employees. See “Where You Can Find
More Information.”
Registration Rights
We entered into our shareholders agreement on May 10, 2017 with our shareholders, which consist of holders of common shares and preferred
shares. The shareholders agreement provides for certain special rights, including right of first refusal, co-sale rights, preemptive rights and contains
provisions governing the board of directors and other corporate governance matters. Those special rights, as well as the corporate governance
provisions, have automatically terminated upon the completion of our initial public offering.
Registration Rights Granted to Shareholders
We have granted certain registration rights to our shareholders under the shareholders agreement. Set forth below is a description of the
registration rights.
Demand Registration Rights. At any time after the earlier of (i) January 1, 2020 or (ii) one year following the closing of an initial public offering,
holders of at least 50% of the preferred shares (or common shares issued on conversion of preferred shares) then outstanding or Mandra iBase Limited
has the right to demand that we file a registration statement covering at least 20% (or any lesser percentage if the anticipated gross proceeds to us from
such proposed offering would exceed US$5.0 million) of the registrable securities. We have the right to defer filing of a registration statement for a
period of not more than 90 days (except for a registration statement on Form F-3, which shall be 60 days) after the receipt of the request of the initiating
holders if we furnish to the holders requesting registration a certificate signed by our chief executive officer stating that in the good faith judgment of
our board of directors, it would be materially detrimental to us and our shareholders for such registration statement to be filed at such time. However, we
cannot exercise the deferral right more than once in any 12-month period. We are obligated to effect no more than two demand registrations, other than
demand registration to be effected pursuant to registration statement on Form F-3, for which an unlimited number of demand registrations shall be
permitted.
Piggyback Registration Rights. If we propose to file a registration statement for a public offering of our securities, we must offer our shareholders
an opportunity to include in the registration all or any part of the registrable securities held by such holders. If the managing underwriters of any
underwritten offering determine in good faith that marketing factors require a limitation of the number of shares to be underwritten, the underwriters
may (i) in the event the offering is the initial public offering, exclude from the underwritten offering all of the registrable securities (so long as the only
securities included in such offering are those sold by us), or (ii) otherwise exclude up to 75% of the registrable securities requested to be registered but
only after first excluding all other equity interests from the registration and underwritten offering and so long as the number of registrable securities to
be included in the registration is allocated among all holders on a pro rata basis.
Form F-3 Registration Rights. Our shareholders may request us in writing to file an unlimited number of registration statements on Form F-3 so
long as such registration offerings are in excess of US$500,000. We shall effect the registration of the securities on Form F-3 as soon as practicable,
except in certain circumstances.
Expenses of Registration. We will bear all registration expenses, other than underwriting discounts and selling commissions, and fees for special
counsel of the holders participating in such registration, incurred in connection with any demand, piggyback or Form F-3 registration.
Termination of Registration Rights. Our shareholders’ registration rights will terminate on the earlier of (i) the date that is five years after the
closing of an initial public offering, and (ii) with respect to any shareholder, when the registrable securities proposed to be sold by such shareholder may
then be sold without registration in any 90-day period pursuant to Rule 144 under the Securities Act.
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DESCRIPTION OF AMERICAN DEPOSITARY SHARES
American Depositary Shares
The Bank of New York Mellon, as depositary, will register and deliver American Depositary Shares, also referred to as ADSs. Three ADSs
represent the right to receive two Class A common shares deposited with The Hongkong and Shanghai Banking Corporation Limited, as custodian for
the depositary in Hong Kong. Each ADS will also represent any other securities, cash or other property which may be held by the depositary. The
deposited Class A common shares together with any other securities, cash or other property held by the depositary are referred to as the deposited
securities. The depositary’s office at which the ADSs will be administered is located at 101 Barclay Street, New York, NY 10286. The Bank of New
York Mellon’s principal executive office is located at 225 Liberty Street, New York, NY 10286.
You may hold ADSs either (A) directly (i) by having an American Depositary Receipt, also referred to as an ADR, which is a certificate
evidencing a specific number of ADSs, registered in your name, or (ii) by having uncertificated ADSs registered in your name, or (B) indirectly by
holding a security entitlement in ADSs through your broker or other financial institution that is a direct or indirect participant in The Depository Trust
Company, also called DTC. If you hold ADSs directly, you are a registered ADS holder, also referred to as an ADS holder. This description assumes you
are an ADS holder. If you hold the ADSs indirectly, you must rely on the procedures of your broker or other financial institution to assert the rights of
ADS holders described in this section. You should consult with your broker or financial institution to find out what those procedures are.
Registered holders of uncertificated ADSs will receive statements from the depositary confirming their holdings.
As an ADS holder, we will not treat you as one of our shareholders and you will not have shareholder rights. The laws of the Cayman Islands
govern shareholder rights. The depositary will be the holder of the Class A common shares underlying your ADSs. As a registered holder of ADSs, you
will have ADS holder rights. A deposit agreement among us, the depositary, ADS holders and all other persons indirectly or beneficially holding ADSs
sets out ADS holder rights as well as the rights and obligations of the depositary. New York law governs the deposit agreement and the ADSs.
The following is a summary of what we believe to be the material terms of the deposit agreement. Notwithstanding this, because it is a summary,
it may not contain all the information that you may otherwise deem important. For more complete information, you should read the entire deposit
agreement and the form of ADR which contains the terms of your ADSs. The deposit agreement has been filed with the SEC as an exhibit to a Form S-8
for our company (File No. 333-228839) filed on December 17, 2018. The form of ADR is on file with the SEC (as a prospectus) and was filed on
July 26, 2018.
Dividends and Other Distributions
How will you receive dividends and other distributions on the Class A common shares?
The depositary has agreed to pay or distribute to ADS holders the cash dividends or other distributions it or the custodian receives on Class A
common shares or other deposited securities, upon payment or deduction of its fees and expenses. You will receive these distributions in proportion to
the number of Class A common shares your ADSs represent.
•

Cash. The depositary will convert any cash dividend or other cash distribution we pay on the Class A common shares into U.S. dollars, if it
can do so on a reasonable basis and can transfer the U.S. dollars to the United States. If that is not possible or if any government approval
is needed and cannot be obtained, the deposit agreement allows the depositary to distribute the foreign currency only to those ADS holders
to whom it is possible to do so. It will hold the foreign currency it cannot convert for the account of the ADS holders who have not been
paid. It will not invest the foreign currency and it will not be liable for any interest.
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Before making a distribution, any withholding taxes, or other governmental charges that must be paid will be deducted. The depositary
will distribute only whole U.S. dollars and cents and will round fractional cents to the nearest whole cent. If the exchange rates fluctuate
during a time when the depositary cannot convert the foreign currency, you may lose some of the value of the distribution.
•

Class A Common Shares. The depositary may distribute additional ADSs representing any Class A common shares we distribute as a
dividend or free distribution. The depositary will only distribute whole ADSs. It will sell Class A common shares which would require it to
deliver a fraction of an ADS (or ADSs representing those shares) and distribute the net proceeds in the same way as it does with cash. If
the depositary does not distribute additional ADSs, the outstanding ADSs will also represent the new Class A common shares. The
depositary may sell a portion of the distributed Class A common shares (or ADSs representing those shares) sufficient to pay its fees and
expenses in connection with that distribution.

•

Rights to purchase additional Class A common shares. If we offer holders of our securities any rights to subscribe for additional Class A
common shares or any other rights, the depositary may (i) exercise those rights on behalf of ADS holders, (ii) distribute those rights to
ADS holders or (iii) sell those rights and distribute the net proceeds to ADS holders, in each case after deduction or upon payment of its
fees and expenses. To the extent the depositary does not do any of those things, it will allow the rights to lapse. In that case, you will
receive no value for them. The depositary will exercise or distribute rights only if we ask it to and provide satisfactory assurances to the
depositary that it is legal to do so. If the depositary will exercise rights, it will purchase the securities to which the rights relate and
distribute those securities or, in the case of Class A common shares, new ADSs representing the new Class A common shares, to
subscribing ADS holders, but only if ADS holders have paid the exercise price to the depositary. U.S. securities laws may restrict the
ability of the depositary to distribute rights or ADSs or other securities issued on exercise of rights to all or certain ADS holders, and the
securities distributed may be subject to restrictions on transfer.

•

Other Distributions. The depositary will send to ADS holders anything else we distribute on deposited securities by any means it thinks is
legal, fair and practical. If it cannot make the distribution in that way, the depositary has a choice. It may decide to sell what we distributed
and distribute the net proceeds, in the same way as it does with cash. Or, it may decide to hold what we distributed, in which case ADSs
will also represent the newly distributed property. However, the depositary is not required to distribute any securities (other than ADSs) to
ADS holders unless it receives satisfactory evidence from us that it is legal to make that distribution. The depositary may sell a portion of
the distributed securities or property sufficient to pay its fees and expenses in connection with that distribution. U.S. securities laws may
restrict the ability of the depositary to distribute securities to all or certain ADS holders, and the securities distributed may be subject to
restrictions on transfer.

The depositary is not responsible if it decides that it is unlawful or impractical to make a distribution available to any ADS holders. We have no
obligation to register ADSs, Class A common shares, rights or other securities under the Securities Act. We also have no obligation to take any other
action to permit the distribution of ADSs, Class A common shares, rights or anything else to ADS holders. This means that you may not receive the
distributions we make on our Class A common shares or any value for them if it is illegal or impractical for us to make them available to you.
Deposit, Withdrawal and Cancellation
How are ADSs issued?
The depositary will deliver ADSs if you or your broker deposits Class A common shares or evidence of rights to receive Class A common shares
with the custodian. Upon payment of its fees and expenses and of any taxes or charges, such as stamp taxes or stock transfer taxes or fees, the depositary
will register the appropriate number of ADSs in the names you request and will deliver the ADSs to or upon the order of the person or persons that made
the deposit.
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How can ADS holders withdraw the deposited securities?
You may surrender your ADSs to the depositary for the purpose of withdrawal. Upon payment of its fees and expenses and of any taxes or
charges, such as stamp taxes or stock transfer taxes or fees, the depositary will deliver the Class A common shares and any other deposited securities
underlying the ADSs to the ADS holder or a person the ADS holder designates at the office of the custodian. Or, at your request, risk and expense, the
depositary will deliver the deposited securities at its office, if feasible. However, the depositary is not required to accept surrender of ADSs to the extent
it would require delivery of a fraction of a deposited share or other security. The depositary may charge you a fee and its expenses for instructing the
custodian regarding delivery of deposited securities.
How do ADS holders interchange between certificated ADSs and uncertificated ADSs?
You may surrender your ADR to the depositary for the purpose of exchanging your ADR for uncertificated ADSs. The depositary will cancel that
ADR and will send to the ADS holder a statement confirming that the ADS holder is the registered holder of uncertificated ADSs. Upon receipt by the
depositary of a proper instruction from a registered holder of uncertificated ADSs requesting the exchange of uncertificated ADSs for certificated ADSs,
the depositary will execute and deliver to the ADS holder an ADR evidencing those ADSs.
Voting Rights
How do you vote?
ADS holders may instruct the depositary how to vote the number of deposited Class A common shares their ADSs represent. If we request the
depositary to solicit your voting instructions (and we are not required to do so), the depositary will notify you of a shareholders’ meeting and send or
make voting materials available to you. Those materials will describe the matters to be voted on and explain how ADS holders may instruct the
depositary how to vote. For instructions to be valid, they must reach the depositary by a date set by the depositary. The depositary will try, as far as
practical, subject to the laws of the Cayman Islands and the provisions of our articles of association or similar documents, to vote or to have its agents
vote the Class A common shares or other deposited securities as instructed by ADS holders. If we do not request the depositary to solicit your voting
instructions, you can still send voting instructions, and, in that case, the depositary may try to vote as you instruct, but it is not required to do so.
Except by instructing the depositary as described above, you won’t be able to exercise voting rights unless you surrender your ADSs and withdraw
the Class A common shares. However, you may not know about the meeting in advance enough to withdraw the Class A common shares. In any event,
the depositary will not exercise any discretion in voting deposited securities and it will only vote or attempt to vote as instructed.
We cannot assure you that you will receive the voting materials in time to ensure that you can instruct the depositary to vote the Class A common
shares underlying your ADSs. In addition, the depositary and its agents are not responsible for failing to carry out voting instructions or for the manner
of carrying out voting instructions. This means that you may not be able to exercise voting rights and there may be nothing you can do if the Class A
common shares underlying your ADSs are not voted as you requested.
In order to give you a reasonable opportunity to instruct the depositary as to the exercise of voting rights relating to deposited securities, if we
request the depositary to act, we agree to give the depositary notice of any such meeting and details concerning the matters to be voted upon at least 30
days in advance of the meeting date.
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Fees and Expenses
Persons depositing or withdrawing Class A common shares or
ADS holders must pay:

For:

$5.00 (or less) per 100 ADSs (or portion of 100 ADSs)

Issuance of ADSs, including issuances resulting from a distribution of
Class A common shares or rights or other property
Cancellation of ADSs for the purpose of withdrawal, including if the
deposit agreement terminates

$0.05 (or less) per ADS

Any cash distribution to ADS holders

A fee equivalent to the fee that would be payable if securities distributed to
the ADS holders had been Class A common shares and the Class A common
shares had been deposited for issuance of ADSs

Distribution of securities distributed to holders of deposited securities
(including rights) that are distributed by the depositary to ADS holders

$.05 (or less) per ADS per calendar year

Depositary services

Registration or transfer fees

Transfer and registration of Class A common shares on our share
register to or from the name of the depositary or its agent when you
deposit or withdraw Class A common shares

Expenses of the depositary

Cable and facsimile transmissions (when expressly provided in the
deposit agreement)
Converting foreign currency to U.S. dollars

Taxes and other governmental charges the depositary or the custodian has to
pay on any ADSs or Class A common shares underlying ADSs, such as stock
transfer taxes, stamp duty or withholding taxes

As necessary

Any charges incurred by the depositary or its agents for servicing the
deposited securities

As necessary

The depositary collects its fees for delivery and surrender of ADSs directly from investors depositing shares or surrendering ADSs for the purpose
of withdrawal or from intermediaries acting for them. The depositary collects fees for making distributions to investors by deducting those fees from the
amounts distributed or by selling a portion of distributable property to pay the fees. The depositary may collect its annual fee for depositary services by
deduction from cash distributions or by directly billing investors or by charging the book-entry system accounts of participants acting for them. The
depositary may collect any of its fees by deduction from any cash distribution payable (or by selling a portion of securities or other property
distributable) to ADS holders that are obligated to pay those fees. The depositary may generally refuse to provide fee-attracting services until its fees for
those services are paid.
From time to time, the depositary may make payments to us to reimburse us for costs and expenses generally arising out of establishment and
maintenance of the ADS program, waive fees and expenses for services provided to us by the depositary or share revenue from the fees collected from
ADS holders. In performing its duties under the deposit agreement, the depositary may use brokers, dealers, foreign currency dealers or other service
providers that are owned by or affiliated with the depositary and that may earn or share fees, spreads or commissions.
The depositary may convert currency itself or through any of its affiliates and, in those cases, acts as principal for its own account and not as
agent, advisor, broker or fiduciary on behalf of any other person and
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earns revenue, including, without limitation, transaction spreads, that it will retain for its own account. The revenue is based on, among other things, the
difference between the exchange rate assigned to the currency conversion made under the deposit agreement and the rate that the depositary or its
affiliate receives when buying or selling foreign currency for its own account. The depositary makes no representation that the exchange rate used or
obtained in any currency conversion under the deposit agreement will be the most favorable rate that could be obtained at the time or that the method by
which that rate will be determined will be the most favorable to ADS holders, subject to the depositary’s obligations under the deposit agreement. The
methodology used to determine exchange rates used in currency conversions is available upon request.
Payment of Taxes
You will be responsible for any taxes or other governmental charges payable on your ADSs or on the deposited securities represented by any of
your ADSs. The depositary may refuse to register any transfer of your ADSs or allow you to withdraw the deposited securities represented by your
ADSs until those taxes or other charges are paid. It may apply payments owed to you or sell deposited securities represented by your ADSs to pay any
taxes owed and you will remain liable for any deficiency. If the depositary sells deposited securities, it will, if appropriate, reduce the number of ADSs
to reflect the sale and pay to ADS holders any proceeds, or send to ADS holders any property, remaining after it has paid the taxes.
Tender and Exchange Offers; Redemption, Replacement or Cancellation of Deposited Securities
The depositary will not tender deposited securities in any voluntary tender or exchange offer unless instructed to do by an ADS holder
surrendering ADSs and subject to any conditions or procedures the depositary may establish.
If deposited securities are redeemed for cash in a transaction that is mandatory for the depositary as a holder of deposited securities, the depositary
will call for surrender of a corresponding number of ADSs and distribute the net redemption money to the holders of called ADSs upon surrender of
those ADSs.
If there is any change in the deposited securities such as a sub-division, combination or other reclassification, or any merger, consolidation,
recapitalization or reorganization affecting the issuer of deposited securities in which the depositary receives new securities in exchange for or in lieu of
the old deposited securities, the depositary will hold those replacement securities as deposited securities under the deposit agreement. However, if the
depositary decides it would not be lawful and practical to hold the replacement securities because those securities could not be distributed to ADS
holders or for any other reason, the depositary may instead sell the replacement securities and distribute the net proceeds upon surrender of the ADSs.
If there is a replacement of the deposited securities and the depositary will continue to hold the replacement securities, the depositary may
distribute new ADSs representing the new deposited securities or ask you to surrender your outstanding ADRs in exchange for new ADRs identifying
the new deposited securities.
If there are no deposited securities underlying ADSs, including if the deposited securities are cancelled, or if the deposited securities underlying
ADSs have become apparently worthless, the depositary may call for surrender of those ADSs or cancel those ADSs upon notice to the ADS holders.
Amendment and Termination
How may the deposit agreement be amended?
We may agree with the depositary to amend the deposit agreement and the ADRs without your consent for any reason. If an amendment adds or
increases fees or charges, except for taxes and other governmental charges or expenses of the depositary for registration fees, facsimile costs, delivery
charges or similar items, or prejudices a substantial right of ADS holders, it will not become effective for outstanding ADSs until 30 days after the
depositary notifies ADS holders of the amendment. At the time an amendment becomes effective, you are
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considered, by continuing to hold your ADSs, to agree to the amendment and to be bound by the ADRs and the deposit agreement as amended.
How may the deposit agreement be terminated?
The depositary will initiate termination of the deposit agreement if we instruct it to do so. The depositary may initiate termination of the deposit
agreement if
•

90 days have passed since the depositary told us it wants to resign but a successor depositary has not been appointed and accepted its
appointment;

•

we delist the ADSs from a securities exchange on which they were listed and do not list the ADSs on another securities exchange;

•

we appear to be insolvent or enter insolvency proceedings;

•

all or substantially all the value of the deposited securities has been distributed either in cash or in the form of securities;

•

there are no deposited securities underlying the ADSs or the underlying deposited securities have become apparently worthless; or

•

there has been a replacement of deposited securities.

If the deposit agreement will terminate, the depositary will notify ADS holders at least 90 days before the termination date. At any time after the
termination date, the depositary may sell the deposited securities. After that, the depositary will hold the money it received on the sale, as well as any
other cash it is holding under the deposit agreement, unsegregated and without liability for interest, for the pro rata benefit of the ADS holders that have
not surrendered their ADSs. Normally, the depositary will sell as soon as practicable after the termination date.
After the termination date and before the depositary sells, ADS holders can still surrender their ADSs and receive delivery of deposited securities,
except that the depositary may refuse to accept a surrender for the purpose of withdrawing deposited securities or reverse previously accepted surrenders
of that kind if it would interfere with the selling process. The depositary may refuse to accept a surrender for the purpose of withdrawing sale proceeds
until all the deposited securities have been sold. The depositary will continue to collect distributions on deposited securities, but, after the termination
date, the depositary is not required to register any transfer of ADSs or distribute any dividends or other distributions on deposited securities to the ADSs
holder (until they surrender their ADSs) or give any notices or perform any other duties under the deposit agreement except as described in this
paragraph.
Limitations on Obligations and Liability
Limits on our Obligations and the Obligations of the Depositary; Limits on Liability to Holders of ADSs
The deposit agreement expressly limits our obligations and the obligations of the depositary. It also limits our liability and the liability of the
depositary. We and the depositary:
•

are only obligated to take the actions specifically set forth in the deposit agreement without negligence or bad faith, and the depositary will
not be a fiduciary or have any fiduciary duty to holders of ADSs;

•

are not liable if we are or it is prevented or delayed by law or by events or circumstances beyond our or its ability to prevent or counteract
with reasonable care or effort from performing our or its obligations under the deposit agreement;

•

are not liable if we or it exercises discretion permitted under the deposit agreement;
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•

are not liable for the inability of any holder of ADSs to benefit from any distribution on deposited securities that is not made available to
holders of ADSs under the terms of the deposit agreement, or for any special, consequential or punitive damages for any breach of the
terms of the deposit agreement, or for any;

•

have no obligation to become involved in a lawsuit or other proceeding related to the ADSs or the deposit agreement on your behalf or on
behalf of any other person;

•

may rely upon any documents we believe or it believes in good faith to be genuine and to have been signed or presented by the proper
person; and

•

are not liable for the acts or omissions of any securities depository, clearing agency or settlement system.

The depositary has no duty to make any determination or provide any information as to our tax status, or any liability for any tax consequences
that may be incurred by ADS holders as a result of owning or holding ADSs or be liable for the inability or failure of an ADS holder to obtain the
benefit of a foreign tax credit, reduced rate of withholding or refund of amounts withheld in respect of tax or any other tax benefit.
In the deposit agreement, we and the depositary agree to indemnify each other under certain circumstances.
Requirements for Depositary Actions
Before the depositary will deliver or register a transfer of ADSs, make a distribution on ADSs, or permit withdrawal of Class A common shares,
the depositary may require:
•

payment of stock transfer or other taxes or other governmental charges and transfer or registration fees charged by third parties for the
transfer of any Class A common shares or other deposited securities;

•

satisfactory proof of the identity and genuineness of any signature or other information it deems necessary; and

•

compliance with regulations it may establish, from time to time, consistent with the deposit agreement, including presentation of transfer
documents.

The depositary may refuse to deliver ADSs or register transfers of ADSs when the transfer books of the depositary or our transfer books are closed
or at any time if the depositary or we think it advisable to do so.
Your Right to Receive the Shares Underlying your ADSs
ADS holders have the right to cancel their ADSs and withdraw the underlying Class A common shares at any time except:
•

when temporary delays arise because: (i) the depositary has closed its transfer books or we have closed our transfer books; (ii) the transfer
of Class A common shares is blocked to permit voting at a shareholders’ meeting; or (iii) we are paying a dividend on our Class A common
shares;

•

when you owe money to pay fees, taxes and similar charges; or

•

when it is necessary to prohibit withdrawals in order to comply with any laws or governmental regulations that apply to ADSs or to the
withdrawal of Class A common shares or other deposited securities.

This right of withdrawal may not be limited by any other provision of the deposit agreement.
Direct Registration System
In the deposit agreement, all parties to the deposit agreement acknowledge that the Direct Registration System, also referred to as DRS, and
Profile Modification System, also referred to as Profile, will apply to the ADSs. DRS is a system administered by DTC that facilitates interchange
between registered holding of
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uncertificated ADSs and holding of security entitlements in ADSs through DTC and a DTC participant. Profile is feature of DRS that allows a DTC
participant, claiming to act on behalf of a registered holder of uncertificated ADSs, to direct the depositary to register a transfer of those ADSs to DTC
or its nominee and to deliver those ADSs to the DTC account of that DTC participant without receipt by the depositary of prior authorization from the
ADS holder to register that transfer.
In connection with and in accordance with the arrangements and procedures relating to DRS/Profile, the parties to the deposit agreement
understand that the depositary will not determine whether the DTC participant that is claiming to be acting on behalf of an ADS holder in requesting
registration of transfer and delivery as described in the paragraph above has the actual authority to act on behalf of the ADS holder (notwithstanding any
requirements under the Uniform Commercial Code). In the deposit agreement, the parties agree that the depositary’s reliance on and compliance with
instructions received by the depositary through the DRS/Profile system and in accordance with the deposit agreement will not constitute negligence or
bad faith on the part of the depositary.
Shareholder Communications; Inspection of Register of Holders of ADSs
The depositary will make available for your inspection at its office all communications that it receives from us as a holder of deposited securities
that we make generally available to holders of deposited securities. The depositary will send you copies of those communications or otherwise make
those communications available to you if we ask it to. You have a right to inspect the register of holders of ADSs, but not for the purpose of contacting
those holders about a matter unrelated to our business or the ADSs.
Jury Trial Waiver
The deposit agreement provides that, to the extent permitted by law, ADS holders waive the right to a jury trial of any claim they may have against
us or the depositary arising out of or relating to our shares, the ADSs or the deposit agreement, including any claim under the U.S. federal securities
laws. If we or the depositary opposed a jury trial demand based on the waiver, the court would determine whether the waiver was enforceable in the
facts and circumstances of that case in accordance with applicable case law.
Arbitration Provision
The deposit agreement gives the depositary or an ADS holder asserting a claim against us the right to require us to submit that claim to binding
arbitration in New York under the Rules of the American Arbitration Association, including any securities law claim. However, a claimant could also
elect not to submit its claim to arbitration and instead bring its claim in any court having jurisdiction of it. The deposit agreement does not give us the
right to require anyone to submit any claim to arbitration.
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DESCRIPTION OF PREFERRED SHARES
The particular terms of each issue or series of preferred shares will be described in the applicable prospectus supplement. This description will
include, where applicable, a description of:
•

the title and nominal value of the preferred shares;

•

the number of preferred shares we are offering;

•

the liquidation preference per preferred share, if any;

•

the issue price per preferred share (or if applicable, the calculation formula of the issue price per preferred share);

•

whether preferential subscription rights will be issued to existing shareholders;

•

the dividend rate per preferred share, dividend period and payment dates and method of calculation for dividends;

•

whether dividends will be cumulative or non-cumulative and, if cumulative, the date from which dividends will accumulate;

•

our right, if any, to defer payment of dividends and the maximum length of any such deferral period;

•

the relative ranking and preferences of the preferred shares as to dividend rights (preferred dividend if any) and rights if we liquidate,
dissolve or wind up the Company;

•

the procedures for any auction and remarketing, if any;

•

the provisions for redemption or repurchase, if applicable, and any restrictions on our ability to exercise those redemption and repurchase
rights;

•

any listing of the preferred shares on any securities exchange or market;

•

whether the preferred shares will be convertible into our Class A common shares (including in the form of ADSs) or preferred shares of
another category, and, if applicable, conditions of an automatic conversion into Class A common shares (including in the form of ADSs), if
any, the conversion period, the conversion price, or how such price will be calculated, and under what circumstances it may be adjusted;

•

voting rights, if any, of the preferred shares;

•

preemption rights, if any;

•

other restrictions on transfer, sale or assignment, if any;

•

a discussion of any material or special Cayman Islands or United States federal income tax considerations applicable to the preferred
shares;

•

any limitations on issuances of any class or series of preferred shares ranking senior to or on a parity with the series of preferred shares
being issued as to dividend rights and rights if we liquidate, dissolve or wind up our affairs;

•

any rights attached to the preferred shares regarding the corporate governance of our company, which may include, for example
representation rights to the board of directors; and

•

any other specific terms, rights, preferences, privileges, qualifications or restrictions of the preferred shares.

Our board of directors may cause us to issue from time to time, out of our authorized share capital (other than the authorized but unissued
common shares), series of preferred shares in their absolute discretion and without approval of the shareholders; provided, however, before any
preferred shares of any such series are issued, our board of directors shall by resolution of directors determine, with respect to any series of preferred
shares, the terms and rights of that series.
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When we issue preferred shares under this prospectus and the applicable prospectus supplement, the shares will be fully paid and non-assessable
and will not have, or be subject to, any pre-emptive or similar rights.
The issuance of preferred shares could adversely affect the voting power of holders of common shares and ADSs and reduce the likelihood that
holders of common shares and ADSs will receive dividend payments and payments upon liquidation. The issuance could have the effect of decreasing
the market price of our ADSs. The issuance of preferred shares also could have the effect of delaying, deterring or preventing a change in control of our
company.
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DESCRIPTION OF WARRANTS
The following summary of certain provisions of the warrants does not purport to be complete and is subject to, and qualified in its entirety by
reference to, the provisions of the warrant agreement that will be filed with the SEC in connection with the offering of such warrants.
General
We may issue warrants to purchase Class A common shares, including Class A common shares represented by ADSs. Warrants may be issued
independently or together with any other securities and may be attached to, or separate from, such securities. Each series of warrants will be issued
under a separate warrant agreement to be entered into between us and a warrant agent. The warrant agent will act solely as our agent and will not assume
any obligation or relationship of agency for or with holders or beneficial owners of warrants. The terms of any warrants to be issued and a description of
the material provisions of the applicable warrant agreement will be set forth in the applicable prospectus supplement.
The applicable prospectus supplement will describe the following terms of any warrants in respect of which this prospectus is being delivered:
•

the title of such warrants;

•

the aggregate number of such warrants;

•

the price or prices at which such warrants will be issued and exercised;

•

the currency or currencies in which the price of such warrants will be payable;

•

the securities purchasable upon exercise of such warrants;

•

the date on which the right to exercise such warrants shall commence and the date on which such right shall expire;

•

if applicable, the minimum or maximum amount of such warrants which may be exercised at any one time;

•

if applicable, the designation and terms of the securities with which such warrants are issued and the number of such warrants issued with
each such security;

•

if applicable, the date on and after which such warrants and the related securities will be separately transferable;

•

information with respect to book-entry procedures, if any;

•

any material Cayman Islands or United States federal income tax consequences;

•

the antidilution provisions of the warrants, if any; and

any other terms of such warrants, including terms, procedures and limitations relating to the exchange and exercise of such warrants.
Amendments and Supplements to Warrant Agreement
We and the warrant agent may amend or supplement the warrant agreement for a series of warrants without the consent of the holders of the
warrants issued thereunder to effect changes that are not inconsistent with the provisions of the warrants and that do not materially and adversely affect
the interests of the holders of the warrants.
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DESCRIPTION OF SUBSCRIPTION RIGHTS
The following summary of certain provisions of the subscription rights does not purport to be complete and is subject to, and qualified in its
entirety by reference to, the provisions of the certificate evidencing the subscription rights that will be filed with the SEC in connection with the offering
of such subscription rights.
General
We may issue subscription rights to purchase Class A common shares, including Class A common shares represented by ADSs. Subscription
rights may be issued independently or together with any other offered security and may or may not be transferable by the person purchasing or receiving
the subscription rights. In connection with any subscription rights offering to our shareholders, we may enter into a standby underwriting arrangement
with one or more underwriters pursuant to which such underwriters will purchase any offered securities remaining unsubscribed for after such
subscription rights offering. In connection with a subscription rights offering to our shareholders, we will distribute certificates evidencing the
subscription rights and a prospectus supplement to our shareholders on the record date that we set for receiving subscription rights in such subscription
rights offering.
The applicable prospectus supplement will describe the following terms of subscription rights in respect of which this prospectus is being
delivered:
•

the title of such subscription rights;

•

the securities for which such subscription rights are exercisable;

•

the exercise price for such subscription rights;

•

the number of such subscription rights issued to each shareholder;

•

the extent to which such subscription rights are transferable;

•

if applicable, a discussion of the material Cayman Islands or United States federal income tax considerations applicable to the issuance or
exercise of such subscription rights;

•

the date on which the right to exercise such subscription rights shall commence, and the date on which such rights shall expire (subject to
any extension);

•

the extent to which such subscription rights include an over-subscription privilege with respect to unsubscribed securities;

•

if applicable, the material terms of any standby underwriting or other purchase arrangement that we may enter into in connection with the
subscription rights offering; and

•

any other terms of such subscription rights, including terms, procedures and limitations relating to the exchange and exercise of such
subscription rights.

Exercise of Subscription Rights
Each subscription right will entitle the holder of the subscription right to purchase for cash such amount of securities at such exercise price as shall
be set forth in, or be determinable as set forth in, the prospectus supplement relating to the subscription rights offered thereby. Subscription rights may
be exercised at any time up to the close of business on the expiration date for such subscription rights set forth in the prospectus supplement. After the
close of business on the expiration date, all unexercised subscription rights will become void.
Subscription rights may be exercised as set forth in the prospectus supplement relating to the subscription rights offered thereby. Upon receipt of
payment and the subscription rights certificate properly completed and
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duly executed at the corporate trust office of the subscription rights agent or any other office indicated in the prospectus supplement, we will forward, as
soon as practicable, the Class A common shares purchasable upon such exercise. We may determine to offer any unsubscribed offered securities directly
to persons other than shareholders, to or through agents, underwriters or dealers or through a combination of such methods, including pursuant to
standby underwriting arrangements, as set forth in the applicable prospectus supplement.
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DESCRIPTION OF UNITS
The following summary of certain provisions of the units does not purport to be complete and is subject to, and qualified in its entirety by
reference to, the provisions of the certificate evidencing the units that will be filed with the SEC in connection with the offering of such units.
We may issue units comprised of one or more of the other securities described in this prospectus in any combination. Each unit will be issued so
that the holder of the unit is also the holder, with the rights and obligations of a holder, of each security included in the unit. The unit agreement under
which a unit is issued may provide that the securities included in the unit may not be held or transferred separately, at any time or at any time before a
specified date or upon the occurrence of a specified event or occurrence.
The applicable prospectus supplement will describe:
•

the designation and terms of the units and of the securities comprising the units, including whether and under what circumstances those
securities may be held or transferred separately;

•

any unit agreement under which the units will be issued;

•

any provisions for the issuance, payment, settlement, transfer or exchange of the units or of the securities comprising the units; and

•

whether the units will be issued in fully registered or global form.
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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. 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.
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. 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, DE 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, (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.
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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 common shares, to establish a connection to the PRC for a
PRC court to have jurisdiction as required under the PRC Civil Procedures Law.
61

Table of Contents

TAXATION
Material income tax consequences relating to the purchase, ownership and disposition of any of the securities offered by this prospectus will be set
forth in the applicable prospectus supplement(s) relating to the offering of those securities.
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SELLING SHAREHOLDER
This prospectus also covers the proposed sale of up to 13,825,461 Class A common shares held by Mandra iBase Limited, or the selling
shareholder, in the form of ADSs or otherwise, from time to time after the date of this prospectus. As of the date of this prospectus, Mandra iBase
Limited holds 14,109,001 Class A common shares.
We have no assurance that the selling shareholder will sell any of the Class A common shares registered for sale hereunder. See “Plan of
Distribution.” In addition, the selling shareholder may have sold or transferred, in transactions exempt from the registration requirements of the
Securities Act, some or all of the shares since the date on which the information in the table below is presented. The Class A common shares listed
below may be sold pursuant to this prospectus or in privately negotiated transactions. Accordingly, we cannot estimate the number of Class A common
shares that the selling shareholder will sell under this prospectus. Information about the selling shareholder may change over time.
The following table, to our knowledge, sets forth information regarding the beneficial ownership of our common shares of the selling shareholder
as of the date of this prospectus. As of the date of this prospectus, we have 78,950,506 common shares issued and outstanding, comprising of
(i) 61,950,317 Class A common shares, excluding the 1,643,809 Class A common shares issued to our depositary bank for bulk issuance of ADSs
reserved for future issuances upon the exercise or vesting of awards granted under our share incentive plan, and (ii) 17,000,189 Class B common shares.

Name of
Selling Shareholder

Mandra iBase Limited(4)
(1)

(2)
(3)
(4)

Number of
Class A
Common
Shares
Owned Prior
to
the
Offering(1)(2)

14,109,001

Class A
Common
Shares
Owned As A
Percentage of
Outstanding
Shares Prior to
the Offering(1)

17.9%

Maximum
Number of
Class A
Common
Shares to be
Sold in This
Offering(1)(3)

13,825,461

Maximum Number of
Class A Common Shares
to Be Sold in
This Offering As A
Percentage of
Outstanding Shares
Prior to the Offering(1) (3)

17.5%

Number of
Class A
Common
Shares
Owned After
the
Offering(1)(3)

283,540

Class A
Common
Shares
Owned As A
Percentage of
Outstanding
Shares After
the Offering(1)(3)

0.4%

Beneficial ownership is determined in accordance with the rules and regulations of the SEC and includes voting or investment power with respect
to our common shares. In computing the number of shares beneficially owned by a person and the percentage ownership of that person, we have
included shares that the person has the right to acquire within 60 days, including through the exercise of any option, warrant or other right or the
conversion of any other security.
“Offering” in this table refers to offering of Class A common shares by the selling shareholder pursuant to this prospectus.
The selling shareholder might not sell any or all of the common shares offered by this prospectus and as a result, we cannot estimate the number of
common shares that will be held by the selling shareholder after completion of the offering. However, for purposes of this table, we have assumed
that, after completion of the offering, none of the common shares covered by this prospectus will be held by the selling shareholder.
Represents 13,825,461 Class A common shares and 425,310 ADSs, representing 283,540 Class A common shares, directly held by Mandra iBase
Limited, a British Virgin Islands company. The registered address of Mandra iBase Limited is 3rd Floor J&C Building, PO Box 933, Road Town,
Tortola, British Virgin Islands, VG1110. Mandra iBase Limited is wholly owned by Beansprouts Ltd., a British Virgin Islands company. The
shareholders of Beansprouts Ltd. are Bing How Mui and Song Yi Zhang, each holding 50% of the issued and outstanding share capital of
Beansprouts Ltd.
63

Table of Contents

PLAN OF DISTRIBUTION
We and/or the selling shareholder may sell the securities described in this prospectus from time to time in one or more of the following ways:
•

to or through underwriters or dealers;

•

directly to one or more purchasers;

•

through agents; or

•

through a combination of any of these methods of sale.

The prospectus supplement with respect to the offered securities will describe the terms of the offering, including the following:
•

the name or names of any underwriters or agents;

•

any public offering price;

•

the proceeds from such sale;

•

any underwriting discounts or agency fees and other items constituting underwriters’ or agents’ compensation;

•

any over-allotment options under which underwriters may purchase additional securities from us;

•

any discounts or concessions allowed or reallowed or paid to dealers; and

•

any securities exchanges on which the securities may be listed.

We and/or the selling shareholder may distribute the securities from time to time in one or more of the following ways:
•

at a fixed price or prices, which may be changed;

•

at prices relating to prevailing market prices at the time of sale;

•

at varying prices determined at the time of sale; or

•

at negotiated prices.

In addition, the distribution of securities may be effected by means of one or more of the following transactions, which may include cross or block
trades:
•

transactions on the Nasdaq Global Market or any other organized market where the securities may be traded;

•

in the over-the-counter market;

•

in negotiated transactions;

•

under delayed contracts or other contractual commitments;

•

through sales “at the market” to or through a market-maker;

•

a combination of such methods of sale; or

•

any other method permitted pursuant to applicable law.

By Agents
We and/or the selling shareholder may designate agents who agree to use their reasonable efforts to solicit purchases for the period of their
appointment or to sell securities on a continuing basis. Any agent involved will be named, and any commissions payable by us to such agent will be set
forth, in the applicable prospectus supplement.
64

Table of Contents

By Underwriters or Dealers
If we and/or the selling shareholder uses underwriters for the sale of securities, they will acquire securities for their own account. The underwriters
may resell the securities from time to time in one or more transactions, including negotiated transactions, at a fixed public offering price or at varying
prices determined at the time of sale. Unless otherwise stated in the applicable prospectus supplement, various conditions will apply to the underwriters’
obligation to purchase securities, and the underwriters will be obligated to purchase all of the securities contemplated in an offering if they purchase any
of such securities. Any initial public offering price and any discounts or concessions allowed or reallowed or paid to dealers may be changed from time
to time. The underwriter or underwriters with respect to a particular underwritten offering of securities, or, if an underwriting syndicate is used, the
managing underwriter or underwriters, will be set forth on the cover of the applicable prospectus supplement.
If we and/or the selling shareholder uses dealers in the sale, unless otherwise indicated in the applicable prospectus supplement, we or the selling
shareholder will sell securities to the dealers as principals. The dealers may then resell the securities to the public at varying prices that the dealers may
determine at the time of resale.
Direct Sales
We and/or the selling shareholder may also sell securities directly without using agents, underwriters, or dealers.
General Information
We and/or the selling shareholder may enter into agreements with underwriters, dealers and agents that entitle them to indemnification against
certain civil liabilities, including liabilities under the Securities Act, or to contribution with respect to payments which the underwriters, dealers or
agents may be required to make. Underwriters, dealers and agents may be customers of, may engage in transactions with, or perform services for, us or
our subsidiaries, or the selling shareholder and its affiliates, in the ordinary course of business.
Underwriters, dealers and agents that participate in the distribution of the securities may be underwriters as defined in the Securities Act, and any
discounts or commissions received by them from us and/or the selling shareholder and any profit on the resale of the securities by them may be treated
as underwriting discounts and commissions under the Securities Act. Any underwriters, dealers or agents used in the offer or sale of securities will be
identified and their compensation described in an applicable prospectus supplement.
Selling Shareholder
The selling shareholder may sell Class A common shares, including in the form of ADSs, held by the selling shareholder, from time to time, using
one or more of the methods described above. There can be no assurance, however, that the selling shareholder will sell any or all of its Class A common
shares pursuant to this prospectus.
The aggregate proceeds to the selling shareholder from the sale of the securities offered by it will be the purchase price of the securities less
discounts or commissions, if any. The selling shareholder reserves the right to accept and, together with its agents from time to time, to reject, in whole
or in part, any proposed purchase of securities to be made directly or through agents. We will not receive any proceeds from the sale of securities by the
selling shareholder.
The selling shareholder may resell all or a portion of the securities in open market transactions in reliance upon Rule 144 under the Securities Act,
as permitted by that rule, or Section 4(1) under the Securities Act, if available, rather than under this prospectus, provided that they meet the criteria and
conform to the requirements of those provisions.
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The selling shareholder may, from time to time, pledge or grant a security interest in some or all of the securities owned by it and, if it defaults in
the performance of its secured obligations, the pledgees or secured parties may offer and sell the securities, from time to time, pursuant to this
prospectus (as supplemented) or an amendment to this prospectus under Rule 424(b) or other applicable provision of the Securities Act amending the list
of selling shareholders to include the pledgee, transferee or other successors in interest as the selling shareholder under this prospectus. The selling
shareholder also may transfer the securities in other circumstances, in which case the pledgees, transferees or other successors in interest will be the
selling beneficial owners for purposes of this prospectus.
In connection with the sale of our securities or interests therein, the selling shareholder may enter into hedging transactions with broker-dealers or
other financial institutions, which may in turn engage in short sales of the securities in the course of hedging the positions they assume. The selling
shareholder may also sell our securities short and deliver these securities to close out its short positions, or loan or pledge the securities to broker-dealers
that in turn may sell these securities. The selling shareholder may also enter into option or other transactions with broker-dealers or other financial
institutions or the creation of one or more derivative securities which require the delivery to such broker-dealer or other financial institution of securities
offered by this prospectus, which shares such broker-dealer or other financial institution may resell pursuant to this prospectus (as further supplemented
or amended to reflect such transaction).
The selling shareholder may be an “underwriter” within the meaning of Section 2(11) of the Securities Act. Should the selling shareholder be an
“underwriter”, the selling shareholder would be subject to the prospectus delivery requirements of the Securities Act.
To the extent required, the shares to be sold, the name of the selling shareholder, the respective purchase prices and public offering prices, the
names of any agent, dealer or underwriter, any applicable commissions or discounts with respect to a particular offer will be set forth in an
accompanying prospectus supplement or, if appropriate, a post-effective amendment to the registration statement that includes this prospectus.
In order to comply with the securities laws of some states, if applicable, the securities may be sold in these jurisdictions only through registered or
licensed brokers or dealers. In addition, in some states the securities may not be sold unless they have been registered or qualified for sale or an
exemption from registration or qualification requirements is available and is complied with.
We have advised the selling shareholder that the anti-manipulation rules of Regulation M under the Exchange Act may apply to sales of shares in
the market and to the activities of the selling shareholder and its affiliates. In addition, to the extent applicable, we will make copies of this prospectus
(as it may be supplemented or amended from time to time) available to the selling shareholder for the purpose of satisfying the prospectus delivery
requirements of the Securities Act. The selling shareholder may indemnify any broker-dealer that participates in transactions involving the sale of the
shares against certain liabilities, including liabilities arising under the Securities Act.
We will pay all expenses of the registration of the Class A common shares, including, without limitation, SEC filing fees and expenses of
compliance with state securities or “blue sky” laws; provided, however, that the selling shareholder will pay all underwriting discounts and selling
commissions, if any, and any related legal expenses incurred by it.
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EXPENSES
We will incur a SEC registration fee of US$10,312.46, and will also incur printing costs, legal fees and expenses, accounting fees and expenses,
and others in connection with the offering of securities. Expenses of any of the securities offered by this prospectus will be set forth in the applicable
prospectus supplement(s) relating to the offering of those securities. We will pay all expenses in connection with the distribution of the common shares
being sold by the selling shareholder, except for the underwriting discounts and selling commissions payable by, and all legal fees and expenses of legal
counsel for, the selling shareholder, if any.
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LEGAL MATTERS
We are being represented by Skadden, Arps, Slate, Meagher & Flom LLP with respect to certain legal matters as to United States federal securities
and New York State law. The validity of the Class A common shares represented by the ADSs offered in this offering and legal matters as to Cayman
Islands law will be passed upon for us by Maples and Calder (Hong Kong) LLP. Certain legal matters as to PRC law will be passed upon for us by Han
Kun Law Offices. Skadden, Arps, Slate, Meagher & Flom LLP may rely upon Maples and Calder (Hong Kong) LLP with respect to matters governed
by Cayman Islands law and Han Kun Law Offices with respect to matters governed by PRC law.
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EXPERTS
The consolidated financial statements of Aurora Mobile Limited appearing in Aurora Mobile Limited’s Annual Report (Form 20-F) for the year
ended December 31, 2020, have been audited by Ernst & Young Hua Ming LLP, independent registered public accounting firm, as set forth in their
report thereon, included therein, and incorporated herein by reference. Such consolidated financial statements are incorporated herein by reference in
reliance upon such report given on the authority of said firm as experts in auditing and accounting and auditing.
The registered office of Ernst & Young Hua Ming LLP is located at 21st Floor, China Resources Building, No. 5001 Shennan Dong Road,
Shenzhen 518001, the People’s Republic of China.
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WHERE YOU CAN FIND MORE INFORMATION
We are subject to the reporting requirements of the Securities Exchange Act of 1934, as amended, or the Exchange Act, and, in accordance with
the Exchange Act, we file annual reports and other information with the SEC. Information we file with the SEC can be obtained over the Internet at the
SEC’s website at www.sec.gov.
This prospectus is part of a registration statement we have filed with the SEC. This prospectus omits some information contained in the
registration statement in accordance with SEC rules and regulations. You should review the information and exhibits in the registration statement for
further information on us and the securities we are offering. Statements in this prospectus concerning any document we filed as an exhibit to the
registration statement or that we otherwise filed with the SEC are not intended to be comprehensive and are qualified by reference to these filings. You
should review the complete document to evaluate these statements.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE
The SEC allows us to “incorporate by reference” the information we file with them. This means that we can disclose important information to you
by referring you to those documents. Each document incorporated by reference is current only as of the date of such document, and the incorporation by
reference of such documents shall not create any implication that there has been no change in our affairs since the date thereof or that the information
contained therein is current as of any time subsequent to its date. The information incorporated by reference is considered to be a part of this prospectus
and should be read with the same care. When we update the information contained in documents that have been incorporated by reference by making
future filings with the SEC, the information incorporated by reference in this prospectus is considered to be automatically updated and superseded. In
other words, in the case of a conflict or inconsistency between information contained in this prospectus and information incorporated by reference into
this prospectus, or between information incorporated by reference into this prospectus from different documents, you should rely on the information
contained in the document that was filed later.
We incorporate by reference the documents listed below:
•

our annual report on Form 20-F for the fiscal year ended December 31, 2020 filed with the SEC on April 12, 2021 (File No. 001-38587);

•

our current report on Form 6-K furnished to the SEC on November 10, 2021, including exhibits 99.1 and 99.2 thereto;

•

any future annual reports on Form 20-F filed with the SEC after the date of this prospectus and prior to the termination of the offering of
the securities offered by this prospectus;

•

any future reports on Form 6-K that we furnish to the SEC after the date of this prospectus that are identified in such reports as being
incorporated by reference in this prospectus; and

•

the description of our capital stock contained in our registration statement on Form 8-A12B filed with the SEC on July 13, 2018 (File
No. 001-38587), including any amendment or reports filed for the purpose of updating such description.

Copies of all documents incorporated by reference in this prospectus, other than exhibits to those documents unless such exhibits are specially
incorporated by reference in this prospectus, will be provided at no cost to each person, including any beneficial owner, who receives a copy of this
prospectus on the written request of that person made to:
Aurora Mobile Limited
14/F, China Certification and Inspection Building,
No. 8, Keji South 12th Road, Nanshan District
Shenzhen, Guangdong 518057
People’s Republic of China
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 8.

INDEMNIFICATION OF DIRECTORS AND OFFICERS

Cayman Islands law does not limit the extent to which a company’s articles of association may provide for indemnification of officers and
directors, except to the extent any such provision may be held by the Cayman Islands courts to be contrary to public policy, such as to provide
indemnification against civil fraud or the consequences of committing a crime. Our memorandum and articles of association provide for indemnification
of officers and directors from and against all actions, proceedings, costs, charges, losses, damages and liabilities which they may incur or sustain in or by
reason of the conduct of our business or affairs (including as a result of any mistake of judgment) or in the execution or discharge of their duties,
powers, authorities or discretions, including without prejudice to the generality of the foregoing, any costs, expenses, losses or liabilities incurred by
such person in defending (whether successfully or otherwise) any civil proceedings concerning the company or its affairs in any court whether in the
Cayman Islands or elsewhere other than by reason of such person’s own dishonesty, wilful default or fraud.
The underwriting agreement, the form of which will be filed as Exhibit 1.1 to this Registration Statement, will also provide for indemnification of
us and our officers and directors.
Pursuant to the indemnification agreements between us and our directors and officers, the form of which was filed as Exhibit 10.3 to our
registration statement on Form F-1 (File No. 333-225993) that was filed with the SEC on July 13, 2018, we agreed to indemnify our directors and
officers against certain liabilities and expenses incurred by such persons in connection with claims made by reason of their being a director or officer.
ITEM 9.

EXHIBITS

The exhibits to this registration statement are listed in the Index to Exhibits below.
ITEM 10.
(a)

UNDERTAKINGS.
The undersigned registrant hereby undertakes:
(1)

To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement;
(i)

To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii)

To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information
set forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered
(if the total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or
high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the SEC pursuant to
Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20% change in the maximum
aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement; and

(iii)

To include any material information with respect to the plan of distribution not previously disclosed in the registration
statement or any material change to such information in the registration statement;
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provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in periodic reports filed with or furnished to the SEC by the registrant pursuant to section 13 or
section 15(d) of the Exchange Act that are incorporated by reference in the registration statement or is contained in a form of prospectus filed
pursuant to Rule 424(b) that is part of the registration statement.
(2)

That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to
be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.

(3)

To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at
the termination of the offering.

(4)

To file a post-effective amendment to the registration statement to include any financial statements required by Item 8.A of Form
20-F at the start of any delayed offering or throughout a continuous offering. Financial statements and information otherwise
required by Section 10(a)(3) of the Securities Act need not be furnished, provided that the registrant includes in the prospectus, by
means of a post-effective amendment, financial statements required pursuant to this paragraph (a)(4) and other information necessary
to ensure that all other information in the prospectus is at least as current as the date of those financial statements. Notwithstanding
the foregoing, a post-effective amendment need not be filed to include financial statements and information required by
Section 10(a)(3) of the Securities Act or Item 8.A of Form 20-F if such financial statements and information are contained in
periodic reports filed with or furnished to the SEC by the registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that
are incorporated by reference in this registration statement.

(5)

That, for the purpose of determining liability under the Securities Act to any purchaser:

(6)

(i)

Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as
of the date the filed prospectus was deemed part of and included in the registration statement; and

(ii)

Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement in reliance
on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the
information required by section 10(a) of the Securities Act shall be deemed to be part of and included in the registration
statement as of the earlier of the date such form of prospectus is first used after effectiveness or the date of the first contract
of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer
and any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the registration
statement relating to the securities in the registration statement to which that prospectus relates, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof; provided, however, that no statement made
in a registration statement or prospectus that is part of the registration statement or made in a document incorporated or
deemed incorporated by reference into the registration statement or prospectus that is part of the registration statement will,
as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that was made
in the registration statement or prospectus that was part of the registration statement or made in any such document
immediately prior to such effective date.

That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the initial distribution of
the securities in a primary offering of securities of the undersigned registrant pursuant to this registration statement, regardless of the
underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such
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purchaser by means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be
considered to offer or sell such securities to such purchaser:
(i)

Any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to be filed pursuant
to Rule 424;

(ii)

Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred
to by the undersigned registrant;

(iii)

The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

(iv)

Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(b)

The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act that is incorporated by reference in the
registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

(c)

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of
the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and
Exchange Commission such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In
the event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a
director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its
counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Securities Act, as amended, and will be governed by the final adjudication
of such issue.
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INDEX TO EXHIBITS
Exhibit
Number

Description of Document

1.1*

Form of Underwriting Agreement

4.1

Registrant’s Specimen Certificate for Class A common Shares (incorporated by reference to Exhibit 4.2 to the registration statement on
Form F-1/A (File No. 333-225993), filed with the Securities and Exchange Commission on July 13, 2018)

4.2

Deposit Agreement among the Registrant, the depositary and holder of the American Depositary Receipts, dated July 25, 2018
(incorporated herein by reference to Exhibit 4.3 to the Form S-8 filed on December 17, 2018 (File No. 333-228839))

4.3

Registrant’s Specimen American Depositary Receipt (included in Exhibit 4.2)

4.4*

Registrant’s Specimen Certificate for Preferred Shares

4.5*

Form of Warrant Agreement (including Warrant Certificate)

4.6*

Form of Subscription Right Agreement (including form of Right Certificate)

4.7*

Form of Unit Agreement (including form of Unit Certificate)

5.1†

Opinion of Maples and Calder (Hong Kong) LLP regarding the validity of the securities being registered and certain Cayman Islands
legal matters

8.1†

Opinion of Maples and Calder (Hong Kong) LLP regarding certain Cayman Islands legal matters (included in Exhibit 5.1)

8.2†

Opinion of Han Kun Law Offices regarding certain PRC legal matters

23.1†

Consent of Ernst & Young Hua Ming LLP, an independent registered public accounting firm

23.2†

Consent of Maples and Calder (Hong Kong) LLP (included in Exhibit 5.1)

23.3†

Consent of Han Kun Law Offices (included in Exhibit 8.2)

24.1†

Powers of Attorney (included on signature page)

*
†

To be filed by amendment or as an exhibit to a document to be incorporated by reference into this registration statement.
Filed with this registration statement on Form F-3.
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SIGNATURES
Pursuant to the requirements of the Securities Act, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form F-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in Shenzhen, China on November 10, 2021.
AURORA MOBILE LIMITED
By:
/s/ Weidong Luo
Name: Weidong Luo
Title: Chairman of the Board of Directors
and Chief Executive Officer
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POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints each of Weidong Luo and
Shan-Nen Bong as his or her true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for him or her and in his or
her name, place and stead, in any and all capacities, to sign any or all amendments (including post-effective amendments) to this registration statement
and any and all related registration statements pursuant to Rule 462(b) of the Securities Act, and to file the same, with all exhibits thereto, and other
documents in connection therewith, with the SEC, hereby ratifying and confirming all that said attorney-in-fact and agent, or its substitute or substitutes,
may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act, this registration statement has been signed by the following persons in the capacities set forth
below on November 10, 2021.
Signature

/s/ Weidong Luo
Weidong Luo

Title

Chairman of the Board of Directors and Chief Executive Officer
(principal executive officer)

/s/ Kwok Hin Tang
Kwok Hin Tang

Director

/s/ John Tiong Lu Koh
John Tiong Lu Koh

Director

/s/ Peter Si Ngai Yeung
Peter Si Ngai Yeung

Director

/s/ Hon Sang Lee
Hon Sang Lee

Director

/s/ Shan-Nen Bong
Shan-Nen Bong

Chief Financial Officer
(principal financial and accounting officer)
II-6

Table of Contents

SIGNATURE OF AUTHORIZED REPRESENTATIVE OF THE REGISTRANT
Under the Securities Act, the undersigned, the duly authorized representative in the United States of Aurora Mobile Limited, has signed this
registration statement in Newark, Delaware on November 10, 2021.
Authorized U.S. Representative
Puglisi & Associates
By:
/s/ Donald J. Puglisi
Name: Donald J. Puglisi
Title: Managing Director
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Our ref

VSL/741908-000003/21116914v2

Aurora Mobile Limited
14/F, China Certification and Inspection Building
No. 8, Keji South 12th Road, Nanshan District
Shenzhen, Guangdong 518057
People’s Republic of China
10 November 2021
Dear Sirs
Aurora Mobile Limited
We have acted as Cayman Islands legal advisers to Aurora Mobile Limited (the “Company”) in connection with the Company’s registration statement
on Form F-3, including all amendments or supplements thereto (the “Registration Statement”), filed with the Securities and Exchange Commission
under the U.S. Securities Act of 1933, as amended to date relating to securities to be issued and sold by the Company from time to time. Such securities
include:
a)

certain American depositary shares (the “ADSs”) representing the Company’s Class A common shares of par value US$0.0001 each (the
“Shares”);

b)

certain preferred shares of the Company (the “Preferred Shares”);

c)

warrants to subscribe for Shares in the Company (the “Warrants”) to be issued under warrant agreements to be entered into between the
Company and the warrant agent for such Warrants thereunder (the “Warrant Agreements”);

d)

subscription rights to purchase Shares in the Company (the “Subscription Rights”) to be issued under standby underwriting agreements to
be entered into among the Company and one or more underwriters for such Subscription Rights thereunder (the “Subscription Rights
Agreements”); and

e)

units comprising of one or more of the ADSs, Preferred Shares, Warrants, or Subscription Rights in any combination (the “Units”) to be
issued under unit agreements to be entered into between the Company and the unitholder for such Units thereunder (the “Unit
Agreements”).

We are furnishing this opinion as Exhibits 5.1, 8.1 and 23.2 to the Registration Statement.
1

Documents Reviewed

For the purposes of this opinion, we have reviewed only originals, copies or final drafts of the following documents:
1.1

The certificate of incorporation of the Company dated 9 April 2014 issued by the Registrar of Companies in the Cayman Islands.

1.2

The seventh amended and restated memorandum and articles of association of the Company as conditionally adopted by a special resolution
passed on 27 June 2018 and effective immediately prior to the completion of the Company’s initial public offering of the ADSs representing the
Shares (the “Memorandum and Articles”).

1.3

The written resolutions of the board of directors of the Company dated 4 November 2021 (the “Resolutions”).

1.4

A certificate from a director of the Company, a copy of which is attached hereto (the “Director’s Certificate”).

1.5

A certificate of good standing dated 8 November 2021, issued by the Registrar of Companies in the Cayman Islands (the “Certificate of Good
Standing”).

1.6

The Registration Statement.

2

Assumptions

The following opinions are given only as to, and based on, circumstances and matters of fact existing and known to us on the date of this opinion letter.
These opinions only relate to the laws of the Cayman Islands which are in force on the date of this opinion letter. In giving these opinions we have relied
(without further verification) upon the completeness and accuracy, as of the date of this opinion letter, of the Director’s Certificate and the Certificate of
Good Standing. We have also relied upon the following assumptions, which we have not independently verified:
2.1

Copies of documents, conformed copies or drafts of documents provided to us are true and complete copies of, or in the final forms of, the
originals.

2.2

All signatures, initials and seals are genuine.

2.3

There is no contractual or other prohibition or restriction (other than as arising under Cayman Islands law) binding on the Company prohibiting or
restricting it from entering into and performing its obligations under the Registration Statement and a duly authorised, executed and delivered
Warrant Agreement, Subscription Rights Agreement or Unit Agreement.

2.4

The Company will have sufficient authorised capital to effect the issue of the Shares at the time of issuance.

2.5

The Warrant Agreements and the Warrants, the Subscription Rights and the Subscription Rights Agreements and the Units and the Unit
Agreements, will be, legal, valid, binding and enforceable against all relevant parties in accordance with their terms under the laws of the State of
New York and all other relevant laws (other than, with respect to the Company, the laws of the Cayman Islands).

2.6

The choice of the laws of the State of New York as the governing law of the Warrant Agreements and the Warrants, the Subscription Rights and
the Subscription Rights Agreements and the Units and the Unit Agreements, will be made in good faith and would be regarded as a valid and
binding selection which will be upheld by the courts of the State of New York and any other relevant jurisdiction (other than the Cayman Islands)
as a matter of the laws of the State of New York and all other relevant laws (other than the laws of the Cayman Islands).
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2.7

The capacity, power, authority and legal right of all parties under all relevant laws and regulations (other than, with respect to the Company, the
laws and regulations of the Cayman Islands) to enter into, execute, unconditionally deliver and perform their respective obligations under the
Warrant Agreements and the Warrants, the Subscription Rights and the Subscription Rights Agreements and the Units and the Unit Agreements.

2.8

No monies paid to or for the account of the Company in respect of the Shares, the Warrants, the Subscription Rights or the Units represent or will
represent proceeds of criminal conduct or criminal property or terrorist property (as defined in the Proceeds of Crime Act (As Revised) and the
Terrorism Act (As Revised) respectively).

2.9

There is nothing under any law (other than the law of the Cayman Islands), which would or might affect the opinions set out below.

3

Opinion

Based upon the foregoing and subject to the qualifications set out below and having regard to such legal considerations as we deem relevant, we are of
the opinion that:
3.1

The Company has been duly incorporated as an exempted company with limited liability and is validly existing and in good standing with the
Registrar of Companies under the laws of the Cayman Islands.

3.2

The authorised share capital of the Company is US$500,000 divided into 5,000,000,000 shares comprising of (i) 4,920,000,000 Class A Common
Shares of a par value of US$0.0001 each, (ii) 30,000,000 Class B Common Shares of a par value of US$0.0001 each, and (iii) 50,000,000 shares
of a par value of US$0.0001 each of such class or classes (however designated) as the board of directors may determine in accordance with the
Memorandum and Articles.

3.3

With respect to the Shares and the Preferred Shares, when (i) the Board has taken all necessary corporate action to approve the issue thereof, the
terms of the offering thereof and related matters; (ii) the issue of such Shares or Preferred Shares has been recorded in the Company’s register of
members (shareholders); and (iii) the subscription price of such Shares or Preferred Shares, (being not less than the par value of the Shares or
Preferred Shares, as the case may be) has been fully paid in cash or other consideration approved by the Board, the Shares or Preferred Shares will
be duly authorised, validly issued, fully paid and non-assessable.

3.4

With respect to each issue of Warrants, when (i) the Board has taken all necessary corporate action to approve the creation and terms of the
Warrants and to approve the issue thereof, the terms of the offering thereof and related matters; (ii) a Warrant Agreement relating to the Warrants
shall have been duly authorised and validly executed and delivered by the Company and the warrant agent thereunder; and (iii) the certificates
representing the Warrants have been duly executed, countersigned, registered and delivered in accordance with the Warrant Agreement relating to
the Warrants and the applicable definitive purchase, underwriting or similar agreement approved by the Board upon payment of the consideration
therefor provided therein, the Warrants will be duly authorised, legal and binding obligations of the Company.
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3.5

With respect to each issue of the Subscription Rights, when (i) the Board has taken all necessary corporate action to approve the creation and
terms of the Subscription Rights and to approve the issue thereof, the terms of the offering thereof and related matters; (ii) a Subscription Rights
Agreement relating to the Subscription Rights and the Subscription Rights shall have been authorised and duly executed and delivered by and on
behalf of the Company and all the relevant parties thereunder in accordance with all relevant laws; and (iii) when such Subscription Rights issued
thereunder have been duly executed and delivered on behalf of the Company and authenticated in the manner set forth in the Subscription Rights
Agreement relating to such issue of Subscription Rights and delivered against due payment therefor pursuant to, and in accordance with, the terms
of the Registration Statement and any relevant prospectus supplement, such Subscription Rights issued pursuant to the Subscription Rights
Agreement will have been duly executed, issued and delivered.

3.6

With respect to each issue of the Units, when (i) the Board has taken all necessary corporate action to approve the creation and terms of the Units
and to approve the issue thereof, the terms of the offering thereof and related matters; (ii) a Unit Agreement relating to the Units and the Units
shall have been authorised and duly executed and delivered by and on behalf of the Company and all the relevant parties thereunder in accordance
with all relevant laws; and (iii) when such Units issued thereunder have been duly executed and delivered on behalf of the Company and
authenticated in the manner set forth in the Unit Agreement relating to such issue of Units and delivered against due payment therefor pursuant to,
and in accordance with, the terms of the Registration Statement and any relevant prospectus supplement, such Units issued pursuant to the Unit
Agreement will have been duly executed, issued and delivered.

3.7

The statements under the caption “Taxation” in the prospectus forming part of the Registration Statement, to the extent that they constitute
statements of Cayman Islands law, are accurate in all material respects and that such statements constitute our opinion.

4

Qualifications

4.1

To maintain the Company in good standing under the laws of the Cayman Islands, annual filing fees must be paid and returns made to the
Registrar of Companies within the time frame prescribed by law.

4.2

The obligations assumed by the Company under the Warrant Agreements, the Subscription Rights Agreements and the Unit Agreements will not
necessarily be enforceable in all circumstances in accordance with their terms. In particular:
(a)

enforcement may be limited by bankruptcy, insolvency, liquidation, reorganisation, readjustment of debts or moratorium or other laws of
general application relating to, protecting or affecting the rights of creditors;

(b)

enforcement may be limited by general principles of equity. For example, equitable remedies such as specific performance may not be
available, inter alia, where damages are considered to be an adequate remedy;

(c)

some claims may become barred under relevant statutes of limitation or may be or become subject to defences of set off, counterclaim,
estoppel and similar defences;

(d)

where obligations are to be performed in a jurisdiction outside the Cayman Islands, they may not be enforceable in the Cayman Islands to
the extent that performance would be illegal under the laws of that jurisdiction;
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4.3

(e)

the courts of the Cayman Islands have jurisdiction to give judgment in the currency of the relevant obligation and statutory rates of interest
payable upon judgments will vary according to the currency of the judgment. If the Company becomes insolvent and is made subject to a
liquidation proceeding, the courts of the Cayman Islands will require all debts to be proved in a common currency, which is likely to be the
“functional currency” of the Company determined in accordance with applicable accounting principles. Currency indemnity provisions
have not been tested, so far as we are aware, in the courts of the Cayman Islands;

(f)

arrangements that constitute penalties will not be enforceable;

(g)

enforcement may be prevented by reason of fraud, coercion, duress, undue influence, misrepresentation, public policy or mistake or limited
by the doctrine of frustration of contracts;

(h)

provisions imposing confidentiality obligations may be overridden by compulsion of applicable law or the requirements of legal and/or
regulatory process;

(i)

the courts of the Cayman Islands may decline to exercise jurisdiction in relation to substantive proceedings brought under or in relation to
the Warrant Agreements, the Subscription Rights Agreements and the Unit Agreements in matters where they determine that such
proceedings may be tried in a more appropriate forum;

(j)

we reserve our opinion as to the enforceability of the relevant provisions of the Warrant Agreements, the Subscription Rights Agreements
and the Unit Agreements to the extent that they purport to grant exclusive jurisdiction as there may be circumstances in which the courts of
the Cayman Islands would accept jurisdiction notwithstanding such provisions;

(k)

a company cannot, by agreement or in its articles of association, restrict the exercise of a statutory power and there is doubt as to the
enforceability of any provision in the Warrant Agreements, the Subscription Rights Agreements and the Unit Agreements whereby the
Company covenants to restrict the exercise of powers specifically given to it under the Companies Act (As Revised) (the “Companies
Act”), including, without limitation, the power to increase its authorised share capital, amend its memorandum and articles of association
or present a petition to a Cayman Islands court for an order to wind up the Company; and

(l)

if the Company becomes subject to Part XVIIA of the Companies Act, enforcement or performance of any provision in the Warrant
Agreements, the Subscription Rights Agreements and the Unit Agreements which relates, directly or indirectly, to an interest in the
Company constituting shares, voting rights or director appointment rights in the Company may be prohibited or restricted if any such
relevant interest is or becomes subject to a restrictions notice issued under the Companies Act.

We express no opinion as to the meaning, validity or effect of any references to foreign (i.e. non-Cayman Islands) statutes, rules, regulations,
codes, judicial authority or any other promulgations and any references to them in the Warrant Agreements or the Warrants, the Subscription
Rights Agreements or the Subscription Rights or the Unit Agreements or the Units.
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4.4

We have not reviewed any of the Warrant Agreements or the Warrants to be issued thereunder, the Subscription Rights Agreements or the
Subscription Rights to be issued thereunder or the Unit Agreements or the Units to be issued thereunder and our opinions are qualified
accordingly.

4.5

We reserve our opinion as to the extent to which the courts of the Cayman Islands would, in the event of any relevant illegality or invalidity, sever
the relevant provisions of the Warrant Agreements or the Warrants, the Subscription Rights Agreements or the Subscription Rights, or the Unit
Agreements or the Units and enforce the remainder of the Warrant Agreements or the Warrants, the Subscription Rights Agreements or the
Subscription Rights, or the Unit Agreements or the Units or the transaction of which such provisions form a part, notwithstanding any express
provisions in the Warrant Agreements or the Warrants, the Subscription Rights Agreements or the Subscription Rights, or the Unit Agreements or
the Units in this regard.

4.6

Under the Companies Act, the register of members of a Cayman Islands company is by statute regarded as prima facie evidence of any matters
which the Companies Act directs or authorises to be inserted therein. A third party interest in the shares in question would not appear. An entry in
the register of members may yield to a court order for rectification (for example, in the event of fraud or manifest error).

4.7

In this opinion the phrase “non-assessable” means, with respect to shares in the Company, that a shareholder shall not, solely by virtue of its status
as a shareholder and in absence of a contractual arrangement, or an obligation pursuant to the Memorandum and Articles, to the contrary, be liable
for additional assessments or calls on the shares by the Company or its creditors (except in exceptional circumstances, such as involving fraud, the
establishment of an agency relationship or an illegal or improper purpose or other circumstances in which a court may be prepared to pierce or lift
the corporate veil).

Except as specifically stated herein, we make no comment with respect to any representations and warranties which may be made by or with respect to
the Company in any of the documents or instruments cited in this opinion or otherwise with respect to the commercial terms of the transactions, which
are the subject of this opinion.
We hereby consent to the filing of this opinion as an exhibit to the Registration Statement and to the reference to our name under the headings
“Enforceability of Civil Liabilities”, “Taxation” and “Legal Matters” and elsewhere in the Registration Statement. In giving such consent, we do not
thereby admit that we come within the category of persons whose consent is required under Section 7 of the U.S. Securities Act of 1933, as amended, or
the Rules and Regulations of the Commission thereunder.
Yours faithfully
/s/ Maples and Calder (Hong Kong) LLP
Maples and Calder (Hong Kong) LLP
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Director’s Certificate
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Exhibit 8.2

November 10, 2021
To: Aurora Mobile Limited (the “Company”)
14/F, China Certification and Inspection Building
No. 8, Keji South 12th Road, Nanshan District
Shenzhen, Guangdong 518057
The People’s Republic of China
Re: Legal Opinion on Certain PRC Legal Matters
Dear Sirs or Madams:
We are lawyers qualified in the People’s Republic of China (the “PRC” or “China”, which, for purposes of this opinion only, does not include the Hong
Kong Special Administrative Region, the Macau Special Administrative Region or Taiwan) and as such are qualified to issue this opinion on the laws
and regulations of the PRC effective as of the date hereof.
We are acting as PRC counsel to the Company, a company incorporated under the laws of the Cayman Islands, in connection with the proposed offering
(the “Offering”) of a certain number of Class A common shares, including in the form of American Depositary Shares, or ADSs, preferred shares,
warrants to purchase Class A common shares, including in the form of ADSs, subscription rights and a combination of such securities of the Company,
as set forth in the Company’s registration statement on Form F-3, including a base prospectus, and the prospectus supplement, including any
amendments or supplements thereto (the “Registration Statement”), filed by the Company with the Securities and Exchange Commission under the U.S.
Securities Act of 1933 (as amended) in relation to the Offering.
A.

Documents and Assumptions

In rendering this opinion, we have carried out due diligence, reviewed and examined copies of the Registration Statement, and other documents as we
have considered necessary or advisable for the purpose of rendering this opinion, including but not limited to originals or copies of the due diligence
documents provided to us by the Company and the PRC Companies (as defined below) and such other documents, corporate records and certificates
issued by the Governmental Agencies (collectively, the “Documents”). Where certain facts were not independently established and verified by us, we
have relied upon certificates or statements issued or made by competent Governmental Agencies (as defined below) or appropriate representatives of the
Company or the PRC Companies.
In rendering this opinion, we have made the following assumptions (the “Assumptions”):
(1)

all signatures, seals and chops are genuine, each signature on behalf of a party thereto is that of a person duly authorized by such party to execute
the same, all Documents submitted to us as originals are authentic, and all Documents submitted to us as certified or photostatic copies conform to
the originals;

(2)

each of the parties to the Documents, other than the PRC Companies, (a) if a legal person or other entity, is duly organized and validly existing in
good standing under the laws of its jurisdiction of organization and/or incorporation; or (b) if an individual, has full capacity for civil conduct;
each of them, other than the PRC Companies, has full power and authority to execute, deliver and perform its, her or his obligations under the
Documents to which it, she or he is a party, and, if a legal person or other entity, in accordance with the laws of its jurisdiction of organization
and/or incorporation or the laws that it is subject to;

(3)

unless otherwise indicated in the Documents, the Documents that were presented to us remain in full force and effect on the date of this opinion
and have not been revoked, amended or supplemented, and no amendments, revisions, supplements, modifications or other changes have been
made, and no revocation or termination has occurred, with respect to any of the Documents after they were submitted to us for the purposes of this
opinion;

(4)

the laws of jurisdictions other than the PRC which may be applicable to the execution, delivery, performance or enforcement of the Documents are
complied with;

(5)

all requested Documents have been provided to us and all factual statements made to us by the Company and the PRC Companies in connection
with this opinion are true, correct and complete;

(6)

each of the Documents is legal, valid, binding and enforceable in accordance with their respective governing laws in any and all respects;

(7)

all consents, licenses, permits, approvals, exemptions or authorizations required by, and all required registrations or filings with, any governmental
authority or regulatory body of any jurisdiction other than the PRC in connection with the transactions contemplated under the Registration
Statement and other Documents have been obtained or made, and are in full force and effect as of the date thereof;

(8)

all the explanations and interpretations provided by the officers of Governmental Agencies duly reflect the official position of the Governmental
Agencies, and all the factual statements provided by the Company and PRC Companies, including but not limited to the statements set forth in the
Documents, are complete, true and correct; and

(9)

all Governmental Authorizations (as defined below) and other official statements and documentation obtained by the Company or any PRC
Company from any Governmental Agency have been obtained by lawful means in due course, and the Documents provided to us conform with
those documents submitted to Governmental Agencies for such purposes.

B. Definitions
In addition to the terms defined in the context of this opinion, the following capitalized terms used in this opinion shall have the meanings ascribed to
them as follows.
“Governmental Agency”

means any national, provincial or local governmental, regulatory or administrative authority, agency or
commission in the PRC, or any court, tribunal or any other judicial or arbitral body in the PRC, or any body
exercising, or entitled to exercise, any administrative, judicial, legislative, law enforcement, regulatory, or
taxing authority or power of a similar nature in the PRC.
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“Governmental Authorization”

means any license, approval, consent, waiver, order, sanction, certificate, authorization, filing, declaration,
disclosure, registration, exemption, permission, endorsement, annual inspection, clearance, qualification,
permit or license by, from or with any Governmental Agency pursuant to any PRC Laws.

“M&A Rules”

means the Provisions on Merging and Acquiring Domestic Enterprises by Foreign Investors, which was
promulgated by six Governmental Agencies, namely, the Ministry of Commerce, the State-owned Assets
Supervision and Administration Commission, the State Administration for Taxation, the State
Administration for Industry and Commerce, the China Securities Regulatory Commission (the “CSRC”),
and the State Administration of Foreign Exchange, on August 8, 2006 and became effective on
September 8, 2006, as amended by the Ministry of Commerce on June 22, 2009.

“Hexun Huagu”

means Shenzhen Hexun Huagu Information Technology Co., Ltd. (深圳市和讯华谷信息技术有限公司), a
company incorporated under the PRC Laws.

“PRC Companies”

means, Hexun Huagu and WFOE (as defined below), and each a “PRC Company”.

“PRC Laws”

means all applicable national, provincial and local laws, regulations, rules, notices, orders, decrees and
judicial interpretations of the PRC currently in effect and publicly available on the date of this opinion.

“VIE Agreements”

means the documents as set forth in Appendix A hereto.

“WFOE”

means JPush Information Consultation (Shenzhen) Co., Ltd. (吉浦斯信息咨询(深圳)有限公司), a company
incorporated under the PRC Laws.
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C. Opinions
Based on our review of the Documents and subject to the Assumptions and the Qualifications, we are of the opinion that:
(i) VIE Structure. Except as disclosed in the Registration Statement, the ownership structure of the PRC Companies as set forth in the Registration
Statement, do not and will not, immediately after giving effect to the Offering, result in any violation of applicable PRC Laws. Each of the PRC
Companies and, to the best of our knowledge after due inquiry, each of the shareholders of Hexun Huagu, has full power, authority and legal right to
enter into, execute, deliver and perform his obligations in respect of each of the agreements under each VIE Agreement to which it or he is a party, and
has duly authorized, executed and delivered each of the VIE Agreements to which he is a party. The VIE Agreements constitute valid, legal and binding
obligations enforceable against each of the parties thereto in accordance with the terms of each of the VIE Agreements, subject, as to enforceability, to
bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and similar laws of general applicability relating to or affecting creditors’ rights
and to general equity principles. To the best of our knowledge after due inquiry, none of the PRC Companies is in material breach or default in the
performance or observance of any of the terms or provisions of the VIE Agreements to which it is a party.
The due execution, delivery and performance of each of the VIE Agreements by the parties thereto, and the consummation of the transactions
contemplated thereunder, do not (a) result in any violation of the business license, articles of association, approval certificate or other constitutional
documents (if any) of any of the PRC Companies; or (b) result in any violation of any applicable PRC Laws. No Governmental Authorizations are
required under any PRC Laws in connection with the due execution, delivery or performance of each of the VIE Agreements other than those already
obtained; provided, however, any exercise by the WFOE of its rights under the relevant Exclusive Option Agreements (as referred to in the Registration
Statement) will be subject to: (1) the approval of and/or registration with the Governmental Agencies for the underlying equity transfer; and (2) the
exercise price for equity transfer under the VIE Agreements complying with the PRC Laws.
There are, however, substantial uncertainties regarding the interpretation and application of PRC Laws and future PRC laws and regulations, and
there can be no assurance that the Governmental Agencies will take a view that is not contrary to or otherwise different from our opinions stated above.
(ii) M&A Rules. Based on our understanding of the explicit provisions under the PRC Laws as of the date hereof, since (a) the WFOE was
established as a foreign-invested enterprise by means of direct investment rather than by merger or acquisition directly or indirectly of the equity interest
or assets of a “domestic company” as defined under the M&A Rules, and (b) no provision in the M&A Rules classifies the contractual arrangements
under the VIE Agreements as a type of acquisition transaction falling under the M&A Rules, we are of the opinion that, the Company is not required to
obtain the approval under the M&A Rules for the Offering or the listing. However, there are substantial uncertainties regarding the interpretation and
application of current PRC Laws and there can be no assurance that the Governmental Agencies will ultimately take a view that is consistent with our
opinion stated above.
(iii) Enforceability of Civil Procedures. 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 PRC Civil Procedures Law based either on
treaties between China and the country where the judgment is made or on reciprocity between jurisdictions. China does not have any treaties or other
form of reciprocity with the United States or the Cayman Islands that provide for the reciprocal recognition and enforcement of foreign judgments. In
addition, according to the PRC Civil Procedures Law, courts in the PRC will not enforce a foreign judgment against a company or its directors and
officers if they decide that the judgment violates the basic principles of PRC Laws or sovereignty, national 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 the Cayman Islands.
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(iv) Taxation. The statements made in the Registration Statement under the caption “Taxation—People’s Republic of China Taxation”, with
respect to the PRC Laws, constitute true and accurate descriptions of the matters described therein in all material respects and such statements represent
our opinion.
(v) PRC Laws. All statements set forth in the Registration Statement under the captions “Our Company”, “Risk Factors”, “Use of Proceeds”,
“Enforceability of Civil Liabilities”, “Regulations”, “Taxation”, and “Legal Matters” in each case insofar as such statements describe or summarize PRC
legal or regulatory matters, are true and accurate in all material respects, and are fairly disclosed and correctly set forth therein, and nothing has been
omitted from such statements which would make the same misleading in any material respect.
D. Qualifications
Our opinion expressed above is subject to the following qualifications (the “Qualifications”):
i.

Our opinion is limited to PRC Laws of general application on the date hereof. We have made no investigation of, and do not express or imply any
views on, the laws of any jurisdiction other than the PRC, and we have assumed that no such other laws would affect our opinions expressed
above.

ii.

PRC Laws referred to herein are laws and regulations publicly available and currently in force on the date hereof and there is no guarantee that
any of the PRC Laws and regulations referred to herein, or the interpretation or enforcement thereof, will not be changed, amended or revoked in
the future with or without retrospective effect.

iii.

Our opinion is subject to (a) applicable bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium or similar laws in the PRC
affecting creditors’ rights generally, and (b) possible judicial or administrative actions or any PRC Laws affecting creditors’ rights.

iv.

Our opinion is subject to the effects of (a) certain legal or statutory principles affecting the enforceability of contractual rights generally under the
concepts of public interests, social ethics, national security, good faith, fair dealing, and applicable statutes of limitation; (b) any circumstance in
connection with the formulation, execution or performance of any legal documents that would be deemed materially mistaken, clearly
unconscionable, fraudulent, coercionary or concealing illegal intentions with a lawful form; (c) judicial discretion with respect to the availability
of specific performance, injunctive relief, remedies or defenses, or the calculation of damages; and (d) the discretion of any competent PRC
legislative, administrative or judicial bodies in exercising their authority in the PRC.

v.

This opinion is issued based on our understanding of PRC Laws. For matters not explicitly provided under PRC Laws, the interpretation,
implementation and application of the specific requirements under PRC Laws, as well as their application to and effect on the legality, binding
effect and enforceability of certain contracts, are subject to the final discretion of competent PRC legislative, administrative and judicial
authorities. Under PRC Laws, foreign investment is restricted in certain industries. The interpretation and implementation of these laws and
regulations, and their application to and effect on the legality, binding effect and enforceability of contracts such as the VIE Agreements and
transactions contemplated by the VIE Agreements, are subject to the discretion of the competent Governmental Agency.
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vi.

The term “enforceable” or “enforceability” as used in this opinion means that the obligations assumed by the relevant obligors under the relevant
Documents are of a type which the courts of the PRC may enforce. It does not mean that those obligations will necessarily be enforced in all
circumstances in accordance with their respective terms and/or additional terms that may be imposed by the courts. As used in this opinion, the
expression “to the best of our knowledge after due inquiry” or similar language with reference to matters of fact refers to the current, actual
knowledge of the attorneys of this firm who have worked on matters for the Company and the PRC Companies in connection with the Offering
and the transactions contemplated thereby.

vii.

We may rely, as to matters of fact (but not as to legal conclusions), to the extent we deem proper, on representations made by officers and
employees of the Company, the PRC Companies and Governmental Agencies.

viii. We have not undertaken any independent investigation, search or other verification action to determine the existence or absence of any fact or to
render this opinion, and no inference as to our knowledge of the existence or absence of any fact should be drawn from our representation of the
Company or the PRC Companies or the rendering of this opinion.
ix.

This opinion is intended to be used in the context which is specifically referred to herein; each paragraph shall be construed as a whole and no part
shall be extracted and referred to independently.

x.

This opinion is strictly limited to the matters stated herein and no opinion is implied or may be inferred beyond the matters expressly stated herein.
The opinion expressed herein is rendered only as of the date hereof, and we assume no responsibility to advise you of facts, circumstances, events
or developments that hereafter may be brought to our attention and that may alter, affect or modify the opinion expressed herein.

This opinion is delivered solely for the purpose of and in connection with the Registration Statement publicly filed with the U.S. Securities and
Exchange Commission on the date of this opinion and should not be used for any other purpose without our prior written consent.
We hereby consent to the use of this opinion in, and the filing hereof as an exhibit to, the Registration Statement, and to the use of our firm’s name under
the captions “Our Company”, “Risk Factors”, “Enforceability of Civil Liabilities” and “Legal Matters” in the Registration Statement. In giving such
consent, we do not thereby admit that we come within the category of persons whose consent is required under Section 7 of the U.S. Securities Act of
1933, as amended, or the regulations promulgated thereunder.
Yours faithfully,
/s/ HAN KUN LAW OFFICES
HAN KUN LAW OFFICES
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AppendixA
List of VIE Documents
No.

VIE Documents

1.

Exclusive Business Cooperation Agreement (独家业务合
作协议)
Exclusive Option Agreements (独家购买权协议)
Exclusive Option Agreements (独家购买权协议)
Exclusive Option Agreements (独家购买权协议)
Equity Interest Pledge Agreements (股权质押协议)
Equity Interest Pledge Agreements (股权质押协议)
Equity Interest Pledge Agreements (股权质押协议)
Shareholder Voting Proxy Agreement (股东表决权委托
行使协议)
Financial Support Agreement (财务支持协议)

2.
3.
4.
5.
6.
7.
8.
9.

Signing Parties

WFOE and Hexun Huagu
WFOE, Hexun Huagu and Luo Weidong (罗伟东)
WFOE, Hexun Huagu and Wang Xiaodao (王小导)
WFOE, Hexun Huagu and Fang Jiawen (方家文)
WFOE, Hexun Huagu and Luo Weidong (罗伟东)
WFOE, Hexun Huagu and Wang Xiaodao (王小导)
WFOE, Hexun Huagu and Fang Jiawen (方家文)
Company, Luo Weidong (罗伟东), Wang Xiaodao (王
小导), Fang Jiawen (方家文) and WFOE
Company, Luo Weidong (罗伟东), Wang Xiaodao (王
小导), Fang Jiawen (方家文) and WFOE
AppendixA

Execution Date

August 5, 2014
April 20, 2018
April 20, 2018
April 20, 2018
April 20, 2018
April 20, 2018
April 20, 2018
March 28, 2018
March 28, 2018

Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the reference to our firm under the caption “Experts” in this Registration Statement (Form F-3) and related Prospectus of Aurora Mobile
Limited for the registration of its Class A common shares, preferred shares, warrants, subscription rights and a combination of such securities and to the
incorporation by reference therein of our report dated April 12, 2021, with respect to the consolidated financial statements of Aurora Mobile Limited
included in its Annual Report (Form 20-F) for the year ended December 31, 2020, filed with the Securities and Exchange Commission.
/s/ Ernst & Young Hua Ming LLP
Shenzhen, The People’s Republic of China
November 10, 2021

