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CONVENTIONS THAT APPLY TO THIS ANNUAL REPORT ON FORM 20-F

Unless otherwise indicated and except where the context otherwise requires:

« “2023 convertible notes” refers to our 2.25% convertible senior notes due 2023, which were issued in June 2018;

¢ “2024 convertible notes” refers to our 1.00% convertible senior notes due 2024, which were issued in November 2019;

* “2025 convertible notes” refers to our 2.375% convertible senior notes due 2025, which were issued in May 2020;

* “2026 convertible notes” refers to our 0.25% convertible senior notes due 2026, which were issued in September 2021;

« “active users” in the context of digital entertainment refers to the number of unique accounts that interacted with our mobile and PC online games in a
particular period. A single account that plays more than one online game or in more than one market is counted as more than one active user. “Game
QAUs” refers to the aggregate number of active users during the quarterly period;

* “ADSs” refers to the American Depositary Shares, each of which represents one of our Class A ordinary shares, par value US$0.0005 per share;

e “China” or “PRC” refers to the People’s Republic of China excluding, for the purpose of this annual report only, Taiwan, Hong Kong and Macau;

« “gross merchandise value” or “GMV” refers to the value of orders of products and services on our Shopee marketplace. Our calculation of GMV for our e-
commerce platform includes shipping and other charges;

« “orders” refers to each confirmed order from a transaction between a buyer and a seller for products and services on our e-commerce platform, even if such
order includes multiple items, during the specified period, regardless of whether the transaction is settled or if the item is returned;

* “paying users” refers to the number of unique accounts through which a payment is made in our online games in a particular period. A unique account
through which payments are made in more than one online game or in more than one market is counted as more than one paying user. “Game QPUs” refers
to the aggregate number of paying users during the quarterly period;

* “shares” or “ordinary shares” refer to our Class A ordinary shares, par value US$0.0005 per share, and our Class B ordinary shares, par value US$0.0005
per share;

* “Southeast Asia” refers to Indonesia, Malaysia, the Philippines, Singapore, Thailand and Vietnam;
¢ “SME” refers to small medium sized enterprises; and

13 < 9 <

e “we,” “us,” “our company,” “our group,” “our” or “Sea” refers to Sea Limited, a Cayman Islands company, its consolidated subsidiaries and its
consolidated affiliated entities, including its variable interest entities, or VIEs, and their subsidiaries and consolidated affiliated entities.

9 <

Our reporting and functional currency is the U.S. dollar. This annual report contains translations of certain foreign currency amounts into U.S. dollars for the
convenience of the reader. Unless otherwise stated, all translations from Indonesian rupiah into U.S. dollars have been made at the rate of IDR15,439.00 to US$1.00,
being the foreign exchange reference rate and the Jakarta interbank spot dollar rate published by the Bank Indonesia in effect as of December 29, 2023, all translations
of New Taiwan dollars, Thai baht, Singapore dollars and Malaysia ringgit into U.S. dollars have been made at the rates of NT$30.6200 to US$1.00, THB34.3500 to
US$1.00, S$1.3193 to US$1.00 and RM4.5903 to US$1.00, respectively, being the noon buying rates in The City of New York for cable transfers in New Taiwan dollars,
Thai baht, Singapore dollars and Malaysia ringgit as certified for customs purposes by the Federal Reserve Bank of New York in effect as of December 29, 2023 set
forth in the H.10 statistical release of the U.S. Federal Reserve Board for translation into U.S. dollars, and all translations from Vietnamese dong into U.S. dollars made
at the rate of VND23,866 to US$1.00, being the central rate published by The State Bank of Vietnam in effect as of December 30, 2023. We make no representation that
the Indonesian rupiah, New Taiwan dollar, Vietnamese dong, Thai baht, Singapore dollar or Malaysia ringgit amounts referred to in this annual report could have been
or could be converted into U.S. dollars at any particular rate or at all. See “Item 3. Key Information—D. Risk Factors—Business and Operational Related Risks—Risks
Applicable Across Multiple Businesses—Fluctuations in foreign currency exchange rates may adversely affect our operational and financial results, which we report
in U.S. dollars.” On March 28, 2024, the Jakarta interbank spot dollar rate for Indonesian rupiah was IDR15,873.00 to US$1.00, the noon buying rate for New Taiwan
dollars was NT$31.9900 to US$1.00, the central rate for Vietnamese dong was VND24,003 to US$1.00, the noon buying rate for Thai baht was THB36.42000 to US$1.00,
the noon buying rate for Singapore dollars was S$1.3493 to US$1.00 and the noon buying rate for Malaysia ringgit was RM4.7321 to US$1.00.
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FORWARD-LOOKING STATEMENTS

This annual report contains forward-looking statements that involve risks and uncertainties. All statements other than statements of current or historical
facts are forward-looking statements. These forward-looking statements are made under the “safe harbor” provision under Section 21E of the Securities Exchange Act
of 1934, as amended, and as defined in the Private Securities Litigation Reform Act of 1995. These statements involve known and unknown risks, uncertainties and
other factors, including those listed under “Item 3. Key Information—D. Risk Factors,” that may cause our actual results, performance or achievements to be materially
different from those expressed or implied by the forward-looking statements.

99 ¢

In some cases, you can identify these forward-looking statements by words or phrases such as “may,” “could,” “will,” “expect,” “anticipate,” “aim,”
“estimate,” “intend,” “plan,” “believe,” “likely to,” “potential” 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 about:

99 ¢

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

» changes in, and market size of, the e-commerce, digital financial services, and digital entertainment industries in the markets where we operate, including
segments within those industries;

»  expected changes or guidance in our revenue, costs or expenditures;

*  our ability to continue to source, develop and offer new and attractive online games and to offer other engaging digital entertainment content;

« the expected monetization of our e-commerce, digital financial services, and digital entertainment businesses;

*  our expectations regarding growth in our user base, level of engagement and monetization;

*  our ability to continue to develop new technologies and/or upgrade our existing technologies;

»  growth and trends of our markets and competition in our industries;

« government policies and regulations relating to our industries, including the effects of any government orders or actions on our businesses;

»  general economic, political, social and business conditions in our markets; and

* the impact of widespread health developments.

You should read this annual report with the understanding that our actual future results may be materially different from and worse than what we expect.

Other sections of this annual report include additional factors which could adversely impact our business and financial performance. Moreover, we operate in an
evolving environment. New risk factors and uncertainties emerge from time to time and it is not possible for our management to predict all risk factors and

uncertainties, 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
materially from those contained in any forward-looking statements. We qualify all of our forward-looking statements by these cautionary statements.
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You should not rely on forward-looking statements as predictions of future events. The forward-looking statements made in this annual report relate only to
events or information as of the date on which the statements are made in this annual report. Except as required by law, we undertake no obligation to update or revise
any forward-looking statements, whether as a result of new information, future events or otherwise.

This annual report also contains statistical data and estimates that we obtained from industry publications and reports generated by government or third-
party providers of market intelligence. Although we have not independently verified the data, we believe that the publications and reports are reliable. See “Item 3.
Key Information—D. Risk Factors—Business and Operational Related Risks—Other Operational Risks—Industry data, projections and estimates contained in this
annual report are inherently uncertain and subject to interpretation.”

PART1
ITEM 1. IDENTITY OF DIRECTORS, SENIOR MANAGEMENT AND ADVISERS
Not applicable.
ITEM 2. OFFER STATISTICS AND EXPECTED TIMETABLE
Not applicable.
ITEM 3. KEY INFORMATION
A. [Reserved]
B. Capitalization and Indebtedness
Not applicable.
C. Reasons for the Offer and Use of Proceeds
Not applicable.
D. Risk Factors
SUMMARY OF RISK FACTORS

We believe some of the major risks and uncertainties that may materially and adversely affect us include the following:
BUSINESS AND OPERATIONAL RELATED RISKS
Risks Applicable Across Multiple Businesses

*  We may fail to maintain or grow the size of our user base or the level of engagement of our users.

*  Changes in macro-economic, geopolitical or social conditions or government policies, or government actions or restrictions, globally and in our markets
could have a material adverse effect on our business and operations.

e We have a history of net losses and we may not remain profitable in the future.
e Our results of operations are subject to fluctuations.

*  We may fail to monetize our businesses effectively.
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*  Any future occurrence of natural disasters, epidemics, pandemics or other outbreaks, or other catastrophic events could also adversely affect our
business.

*  We may not succeed in managing or expanding our business across the expansive and diverse markets in which we operate.

*  We are subject to extensive and changing laws and government regulations across our business.

*  We may fail to compete effectively.

«  Existing or future investments or acquisitions may not be successful.

¢ We have a limited operating history for some of our businesses.

¢ Our businesses involve third parties over whose actions we have no control.

*  Fluctuations in foreign currency exchange rates may adversely affect our operational and financial results, which we report in U.S. dollars.

«  We may be subject to intellectual property-related risks.

*  We may be liable for security breaches and attacks against our or our third-party partners’ platforms and network, particularly with regard to confidential
user information and personal or other data or any other privacy or data protection compliance issue, and our platforms and games may contain

unforeseen “bugs”, vulnerabilities or errors.

¢ We collect, process, transmit, and store personal information in connection with the operation of our businesses and are subject to complex and
evolving international laws and regulations regarding privacy and data protection.

*  We may use artificial intelligence in our business, and challenges with properly managing its use could adversely affect our results of operations.
Risks Related to Our E-Commerce Business

*  We face uncertainties relating to the growth and profitability of the e-commerce industry in our markets and we may face challenges and uncertainties in
implementing our e-commerce strategy.

e We face risks related to logistics and fulfillment.
*  We may be held liable for actions by our marketplace participants.
*  We may suffer losses relating to the products we sell on Shopee.
Risks Related to Our Digital Financial Services Business
*  We face uncertainties and risks relating to our digital financial services business.
*  We face risks related to our credit and banking businesses.
*  Our banking business may subject us to additional material business, operational, financial, legal and compliance requirements and risks.
*  We face risks related to our insurance business.

*  We could be held liable if our digital financial services and products are used for fraudulent, illegal or improper purposes.
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Risks Related to Our Digital Entertainment Business
*  We derive a significant portion of digital entertainment revenue and gross profit from a limited number of online games.
¢ We have a limited track record in game development and global game distribution.

¢ Werely on third-party game developers for some of our digital entertainment content and also allow our users to contribute and interact with user
generated content.

*  Our games are subject to scrutiny regarding the appropriateness of their content.
Other Operational Risks

*  Werely on technology and internet infrastructure, data center and cloud service providers and telecommunications networks in the markets where we
operate.

*  We may fail to attract, motivate and retain the key members of our management team or other experienced and capable employees.
¢ We face manpower-related risks.
*  We may be subject to risks related to litigation and regulatory proceedings.

*  Werely on structural arrangements to establish control over certain entities and government authorities may determine that these arrangements do not
comply with existing laws and regulations. We are also subject to other risks relating to such structural arrangements.

BUSINESS AND OPERATIONAL RELATED RISKS
Risks Applicable Across Multiple Businesses
We may fail to maintain or grow the size of our user base or the level of engagement of our users.

The size and engagement level of our user base are critical to our success. Our business and financial performance have been and will continue to be
significantly determined by our success in adding, retaining and engaging active users. We invest significant resources to grow and maintain our user base and
increase user engagement, whether through innovation, providing new or improved content or services, marketing efforts or other means.

Our user base and engagement levels may not continue growing at satisfactory rates, or at all. Our user base and engagement could be adversely affected if:

«  we fail to maintain the popularity of our platforms among users;

¢ we are unable to maintain the quality of our existing content and services;

*  we are unsuccessful in innovating or introducing new, best-in-class content and services;

«  we fail to adapt to changes in user preferences, market trends or advancements in technology;

« technical, regulatory, governmental or other reasons prevent us from delivering our content or services in a timely and reliable manner, or at all, or
otherwise affect the user experience;

« there are user concerns related to privacy, data protection, safety, fund security or other factors;

¢ monetization and cost reduction measures by us cause users to reduce their activity on our platforms or shift to other platforms;
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¢ new games cause players to shift from our existing games without growing the overall size of our user base or online games platform;

« there are adverse changes to our platforms or offerings that are mandated by, or that we elect to make, to address legislation, regulation, government
orders, or litigation, including settlements or consent decrees;

«  our users fail to accept or comply with our terms of service or the privacy policies that we have implemented or may implement, or we adopt terms,
policies, or procedures that are perceived negatively by our users;

«  our marketing campaigns or promotional strategies fail to achieve the intended effect among users — for example, users may develop negative
perceptions towards our marketing campaigns or promotional strategies;

* we are unable to achieve the expected synergies among our businesses, we are unable to achieve synergies in a cost-effective manner, or we fail to
balance the interests of all participants in our ecosystem;

«  we fail to maintain the brand image of our platforms or our reputation is damaged or changes negatively; or
«  changes to demographic trends or economic development affect our markets.

Our efforts to avoid or address any of these events could require us to incur substantial expenditure to modify or adapt our content, services or platforms.
We may not be able to avoid or address such events in a timely or satisfactory manner, or at all. If we fail to retain or grow our user base, or if our users reduce their
engagement with our platforms, our business, financial condition and results of operations could be materially and adversely affected.

Changes in macro-economic, geopolitical or social conditions or government policies, or government actions or restrictions, globally and in our markets could
have a material adverse effect on our business and operations.

We have businesses in diverse global markets and are subject to risks associated with doing business internationally and in differing economic, political and
regulatory environments. Our business, financial condition and results of operations may be influenced to a significant degree by geopolitical, macro-economic and
social conditions globally and in our markets. A general slowdown or volatility in the global economy, including recession, inflation or a tightening of credit markets
could adversely affect our business, financial condition and results of operation. A rise in inflation, increases in interest rates including by the United States Federal
Reserve System, bank failures or limited liquidity in accessing bank deposits globally, in our markets or neighboring regions could negatively affect our liquidity and
financial healthiness and could have a material adverse effect on our business. Changes in consumer behavior due to adverse economic conditions may also
negatively impact us as such developments could lead to a decrease in consumer spending and reduction in demand for our products and services, which may
adversely affect our business, financial condition, results of operation or competitive position.

Growth of the economy of our various markets has been uneven, both geographically and among various sectors of the economy. Any adverse changes in
economic conditions in our markets or neighboring regions, or in the policies of the governments or of the laws and regulations in each respective market could have a
material adverse effect on the overall economic growth of our markets. The economies in emerging markets generally differ from developed markets in many respects,
including the level of government involvement, level of development, growth rate, control of foreign exchange, government policy on public order and allocation of
resources. In some of our markets, governments continue to play a significant role in regulating industry development by imposing industrial policies. Some local
governments also exercise significant control over the economic growth, foreign capital investments, tax regulations and public order in their respective jurisdictions
through allocating resources, controlling payment of foreign currency-denominated obligations, setting monetary policies, and providing preferential treatment to
particular industries or companies. Governmental actions to control inflation, interest rate adjustments and other policies and regulations have often involved, among
other measures, price controls, currency devaluations, capital controls and limits on imports. These measures, or the perception that any of them could occur, may
cause decreased economic activity and consumer spending in our markets, which may adversely affect our business, financial condition and results of operations. Our
business, financial condition and results of operations may be adversely affected by changes in government policies or regulations, such as exchange rates and
exchange control policies, inflation rates, interest rates, tariff and inflation control policies, price control policies, import duties and restrictions, liquidity of domestic
capital and lending markets, electricity rationing tax policies, including royalty, tax increases and retroactive tax claims, and other political, diplomatic, social and
economic developments in or affecting the markets where we operate.
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Some of our markets have experienced, and may in the future experience, geopolitical and social instability, including strikes, demonstrations, protests,
marches, other types of civil disorder, war or armed conflict, refugee migration or other types of unrests. For example, the ongoing geopolitical tensions related to
Russia’s actions in Ukraine, resulting sanctions imposed by the United States and other countries and retaliatory actions taken by Russia in response to such
sanctions have resulted in significant disruptions to supply chains, logistics and business activities globally. In addition, there have been and remain tensions
surrounding the Taiwan Strait. If such tension intensifies, our business in Taiwan might not be able to operate normally or at all. Such tensions or any deteriorations in
relations among the U.S., Taiwan and the PRC may negatively impact our ability to continue to do business in Taiwan. It is possible that geopolitical, macro-economic
and social instability globally and in our markets may negatively impact economic growth, decrease consumer spending, cause uncertainty and volatility in the
financial markets, disrupt supply chains globally and in our markets, and may accordingly affect our business, financial condition and results of operations. We
cannot predict the duration or outcome of these events and actions or whether future developments would have any material adverse impact on our business. These
and other instabilities and any adverse changes in the political environment could increase our costs, increase our exposure to legal and business risks, disrupt our
office operations or the business activities of our ecosystem participants, or affect our ability to expand or retain our user base.

In addition, governments or government agencies in any of our markets could censor, ban or block access to our services, mobile applications, platforms
and/or the internet generally for various reasons, including political tensions and wars between countries, content restrictions, national security, data protection or
regulatory concerns, or due to some misunderstanding. For example, due to unanticipated government actions, in early 2022, Free Fire was made unavailable in the
Google Play and iOS app stores in India, and currently remains unavailable. Users generally need to access the internet and/or app stores to access, download or use
our services and mobile applications. If governments either directly or indirectly block, limit or otherwise restrict us from publishing or making available our products
and services to users, block, limit or restrict our users from accessing our products, services or mobile applications, prevent us from onboarding new users, prevent
data transfers to or from certain markets or services, or take similar actions against us, our business could be negatively impacted, and we could experience loss or
slower growth of our user base, financial loss, and our reputation may be adversely affected. Further, any government actions taken against our service providers,
partners or other third-party intermediaries on which our business relies could cause our products and services to become unavailable for extended periods of time or
even indefinitely.

Governments or government agencies may take legislative, executive, administrative or other measures or implement policies to regulate foreign investments,
including applying heightened scrutiny, imposing additional requirements, prohibitions and restrictions on investments by companies based on the place of
incorporation or country of origin of such companies or their shareholders and/or beneficial owners or where companies have employees or service providers, store
data or develop or provide their products and services. Any adverse implementation or changes in foreign investment restrictions or interpretations against us of
such restrictions in our markets may affect our ability to operate and maintain our business in such markets. In the event of such restrictions, we may face additional
legal and regulatory compliance costs and risks, lose investments we have made and/or exit such markets, our users may develop a negative perception of us, and our
business, financial condition and results of operations could be negatively affected.

We have a history of net losses and we may not remain profitable in the future.

We had net losses of US$2.0 billion and US$1.7 billion in 2021 and 2022, respectively, and net income in 2023 of US$162.7 million. Our net losses in those 2
years were primarily due to our investments in expanding our businesses, in particular our e-commerce and digital financial services businesses. While our pivot to
focus on efficiency and profitability has delivered positive total net income in 2023, we may not sustain this profitability given the uncertainty in global markets and
future fluctuations in our performance.
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Our operating expenses may increase as we continue to invest in our businesses to enhance consumer experience and user engagement. Such investments
may not generate immediate positive financial returns and may result in increased or higher than expected costs, operating losses or other losses in the short term with
no assurance that we will eventually achieve the intended long-term benefits or maintain profitability. These factors, among others set out in this “Item 3. Key
Information—D. Risk Factors” section, may negatively affect our ability to sustain profitability in the near term.

Our results of operations are subject to fluctuations.

We are subject to seasonality and other fluctuations in our business. Our revenue is affected, by our promotional and marketing activities, including the
timing of promotions, and may fluctuate due to changes in user base, user engagement, user behavior and preferences and seasonality, and other factors. Maintaining
our scale may also put strain on our existing resources due to increased capital expenditures and operating expenses, including sales and marketing expenses, staff
hiring and procurement of infrastructure. See “—Business and Operational Related Risks—Risks Applicable Across Multiple Businesses—We may not succeed in
managing or expanding our business across the expansive and diverse markets in which we operate.”

Our historical results may not be indicative of our future performance and you should consider our future prospects in light of the risks and uncertainties we
face operating in evolving industries in many emerging markets. Our revenue, profits and other operating results may vary significantly from quarter to quarter due to
a variety of factors, many of which are outside our control. Factors that may contribute to the fluctuations of our results include, among others, (i) fluctuations and
changes in overall consumer demand for our products and services in certain markets or overall or during certain months and holidays, including calendar year-end
holiday season, or due to certain short-lived consumer trends, hypes or other factors; (ii) timing of new products and services releases and monetization rates of our
products and services or content enhancements in different markets; (iii) increases in sales and marketing and other operating expenses; (iv) timing of promotional and
marketing activities; (v) macro-economic conditions including recessionary fears, rising inflation or interest rates, and their effect on consumer spending; (vi)
geopolitical conditions; and (vii) other risk factors as described in this annual report. As a result, our businesses may not continue to grow as fast as in the past years
or at all. Should our businesses experience a slowdown in growth, flattening or decrease in scale or profit, there could be material fluctuations in our financial results,
which could negatively affect our stock performance. In addition, changes in cash flow generated from our games may not match our revenue trends due to revenue
recognition policies under U.S. GAAP, which require proceeds from our sales of in-game virtual items to be recorded as deferred revenue and recognized over a period
of time based on estimated service periods. As deferred revenue contributes a significant amount of the revenue we report each quarter, a decrease in bookings in any
one quarter may not significantly reduce our revenues for that quarter but could negatively affect our revenues in future quarters or periods. Accordingly, the effects
of declines in our bookings are not fully reflected in our results of operations until future periods.

We may fail to monetize our businesses effectively.

Our financial performance largely depends on our ability to monetize our businesses, and any failure to adequately increase revenue or contain the related
costs could prevent us from attaining or increasing profitability which could materially and adversely affect our business, financial condition and results of
operations.

Our focus for our e-commerce business is to continue to enhance our ecosystem of sellers and buyers, improve the shopping experience and increase our
profitability. We monetize Shopee mainly by offering sellers paid advertising services, charging transaction-based fees, and charging for certain value-added services,
including logistics. If our efforts to monetize our e-commerce business are not successful, revenue generated from monetizing our Shopee marketplace may not offset
its significant operating costs. Moreover, monetization efforts could increase the costs of using our Shopee platform to users, which could render our products or
offerings less attractive, negatively affect the number of users and the level of user engagement on our platform. Our monetization efforts may also lead to users
switching to using platforms offered by our competitors.
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We mainly monetize our digital financial services business by earning interest and fees from our credit and banking businesses, charging fees from our
mobile wallet services and by earning premium or commission from our insurance business. Our ability to continue to successfully monetize our digital financial
services business in the future will depend significantly on our user base, the number of use cases available, the strengths of our credit modeling and risk
management capability, and the availability of funds for our digital financial services business which may not be achieved at the level we anticipate. In addition, we
may offer new digital financial services and products or offer existing services and products to new markets. Our monetization efforts or offering of new products to
existing or new markets, including credit, banking and insurtech services, on our digital financial services platform may not succeed or generate revenue at levels we
expect, or at all.

In order to sustain monetization of our digital entertainment business, we must maintain paying users and convert active game players to paying users and
increase their spending. Spending on our games is discretionary and our users may be price-sensitive, which may negatively affect our ability to monetize our
business. It is crucial to balance creating sufficient in-game monetization opportunities on the one hand, and ensuring our games continue to attract a considerable
number of users by offering them an enjoyable free-to-play experience on the other. To stimulate in-game spending, we need to continue to ensure that our games are
engaging, the in-game items we offer are appealing, our monetization strategies comply with applicable laws and regulations, our prices are attractive and our
marketing and promotional activities, such as esports events, are effective.

For all our businesses, we invest to better understand our users and their preferences. This allows us to introduce content and services that are appealing to
our users and to properly deploy and price content and services to enhance our monetization. However, if we fail to properly interpret user preferences or convert our
understanding into effective business strategies, our monetization may not be effective.

Any future occurrence of natural disasters, epidemics, pandemics or other outbreaks, or other catastrophic events could also adversely affect our business.

Our business, financial condition and results of operations could be materially and adversely affected by severe weather conditions, natural disasters,
geopolitical events, terrorist attacks, wars, sanctions, the occurrence or re-occurrence of other outbreaks, epidemics or pandemics, including COVID-19, avian
influenza, severe acute respiratory syndrome, the influenza A (HIN1) or H7N9, and other catastrophic events that disrupt our operations, adversely affect our markets
or the economy generally or adversely affect our employees, third-party service providers, business partners or a significant portion of our users.

We may not succeed in managing or expanding our business across the expansive and diverse markets in which we operate.

Our business has become increasingly complex given the scale of our operations, product offerings and the diverse markets in which we operate. It is costly
to establish, develop and maintain international operations, adapt our business model to new or diverse regulatory environments and to promote our brand
internationally. Our international operations may not become profitable on a sustainable basis. As our operations continue to expand, our technology infrastructure
systems and corporate, legal and compliance functions will need to be scaled to support our operations, and if they fail to do so, our business, financial condition and
results of operations may be negatively affected.

The markets where we operate or expand to are diverse and unique, with varying levels of economic and infrastructure development and distinct legal and
regulatory systems, and do not operate seamlessly across borders as a single or common market. Managing our businesses across these markets requires
considerable management attention and resources. Operating across multiple distinct markets also requires certain additional costs, including costs relating to
staffing, logistics, intellectual property protection, regulatory and legal compliance, tariffs and other trade barriers and higher tax rates in certain markets, where
applicable. We may be less well-known or have fewer local resources and we may be unsuccessful in adapting our business practices, culture and operations. From
time to time, we may test the waters for certain businesses in new markets where we believe there may be an opportunity to use our experience in highly diverse
environments to reach underserved buyers and sellers. We may also exit from certain markets or cease certain operations in certain markets due to a variety of factors.

Our operations and expansions in new markets may become subject to risks associated with:

«  user acceptance of a digital economy, especially in the new markets to which we may expand in the future;
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« lack of experience operating in these new markets, including our ability to understand different user behaviors and/or culture in new markets and roll-out
relevant products and services localized to each market’s needs or preferences;

« challenges in adapting our approach and strategies in existing markets to new markets;
« recruiting and retaining talented and capable management and employees in various markets;

*  our ability to appropriately deploy resources and management attention that otherwise would be focused on the development of our existing markets
and businesses;

* limited technology infrastructure and low levels of use of the internet;
« challenges caused by distance, language and cultural differences, and local and regional competitive landscapes;
« providing content and services that appeal to the tastes and preferences of users in a larger number of markets;

* implementing our businesses in a manner that complies with local laws and practices, which may differ significantly from market to market, including laws
regarding data protection, privacy, network security, cybersecurity, encryption and payments;

*  maintaining adequate internal and accounting control across various markets, each with its own accounting principles that must be reconciled to U.S.
GAAP upon consolidation;

«  compliance with privacy laws and data security laws and compliance costs across different legal systems;
«  currency exchange rate fluctuations;

*  protectionist laws and business practices that could, among other things, hinder our ability to execute our business strategies and put us at a
competitive disadvantage relative to domestic companies, including restrictions on foreign ownership;

* actions by governments or others to restrict access to our products and services, whether these actions are taken for political, security or other reasons,
or that may cause us to discontinue our operations in a particular market;

*  complex local tax regimes;

«  differing, complex and potentially adverse customs, import/export laws, tax rules and regulations or other trade barriers or restrictions which may be
applicable to transactions conducted through cross-border e-commerce business, related compliance obligations and consequences of non-compliance,
and any new developments in these areas;

« establishing strategic partnerships, as well as maintaining our relationships with any of our existing or future strategic partners;

«  potential political, economic and social instability, including future major geopolitical events, and related actions taken by other countries in response, or
perceived, threatened or actual security concerns; and

«  higher costs associated with doing business in a larger number of markets.

Any of the foregoing could negatively affect our business, financial condition and results of operations.
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As the consumer internet business may be relatively new in certain markets, the relevant regulations are evolving and expanding. We may be regularly
subject to formal and informal reviews, inquiries and investigations by governments and regulatory authorities. Unfavorable regulations, laws, decisions or
enforcement actions could cause us to incur substantial costs, expose us to unanticipated civil and criminal liability or penalties (including substantial monetary
fines), diminish the demand for, or availability of, our products and services, increase our cost of doing business, require us to change our business practices in a
manner materially adverse to our business, damage our reputation, impede our growth or monetization strategy, or otherwise have a material adverse effect on our
operations.

We are subject to extensive and changing laws and government regulations across our business.

Our business is affected by laws and regulations across multiple jurisdictions that affect the industries in which we operate, and their scope and stringency
have increased significantly in recent years. We are subject to a variety of regulations, including those relating to game operations, game ratings, e-commerce, social
networking, internet applications or content services, digital platforms, marketing, advertising, artificial intelligence technology and services, privacy, personal
information, data use, data transfer, data processing, data localization, data storage, data retention and data protection, livestreaming services, antitrust or competition
laws, employment and labor laws, national language requirements, intellectual property, virtual items, user generated content, loot boxes, national security,
nationalization, content restrictions, platform regulations, sale of regulated or prohibited items, protection of minors, data of minors, consumer protection, pricing,
product safety and product liability, prevention of money laundering and financing criminal activity and terrorism, anti-bribery and anti-corruption regulation,
economic or other trade prohibitions or sanctions, electronic contracts and other communications, digital financial services regulation, electronic payment services
regulation, lending regulation, foreign investment and currency control regulation and regulations related to logistics, insurance, and banking. Because the industries
in which we operate are relatively new in our markets, the relevant laws and regulations, as well as their interpretations, are often unclear and evolving. Some of these
regulations also implicate licensing and approval requirements, and the variety of potentially applicable laws and regulations can make it difficult to know or determine
which licenses and approvals are necessary, or the processes for obtaining them. For these same reasons, we also cannot be certain that we will be able to maintain
the licenses and approvals that we have previously obtained, or that once they expire, we will be able to renew them. We are also uncertain as to whether we will be
able to obtain the licenses or approvals we apply for in a timely manner or at all. If we fail to obtain, maintain or renew any required licenses or approvals, comply with
the licensing conditions or make any necessary filings, or are found to require licenses or approvals that we believed were not necessary or we were previously
exempted from obtaining, we may be subject to various penalties, such as loss of the revenue or assets that were generated through the unlicensed business
activities, imposition of fines, suspension or cancelation of the applicable license, written reprimands, termination of relevant businesses or offerings, criminal
prosecution and the discontinuation or restriction of our operations, or other disputes. Any such penalties or disputes may disrupt our business operations and
materially and adversely affect our business, financial condition and results of operations.

Laws and regulations and their enforcement vary from jurisdiction to jurisdiction and are often evolving, unclear or inconsistent with other applicable laws.
At the same time, authorities may introduce protectionist measures or may observe regulatory developments in other jurisdictions and seek to implement similar
measures, including measures to bring their respective jurisdictions in line with international standards that may be more stringent or restrictive, thus potentially
subjecting us to more extensive regulation in each market. Future expansion in terms of our services and geographic coverage, including the expansion of our e-
commerce platform, licensed or self-developed games and digital financial services and products, could subject us to additional regulatory requirements and other
risks that may be costly or difficult to comply with. As the digital economy of our markets develop and new regulations and compliance requirements are introduced,
there may be ambiguity regarding the applicability and scope of new and existing regulations and compliance requirements, which may in turn cause uncertainty to
our business operations, user engagements and investor confidence. We may require more time than expected to adapt to these new requirements and may face
delays during the implementation or transition period. Any failure to timely comply with such new requirements may disrupt our business operations, damage our
reputation, cause us to lose users or reduce user engagement. News or rumors about potential introductions of new regulations, restrictions or compliance
requirements may also result in significant uncertainties to our business operations and may negatively affect the market price of our ADSs.
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In addition, data protection, privacy, content, competition, and other laws and regulations may impose different obligations and are expected to become more
restrictive in certain of our markets. There are a number of recently enacted and amended data protection laws and regulations as well as legislative and regulatory
proposals in various jurisdictions where we operate that could impose new obligations or limitations in areas affecting our business. There are also jurisdictions that
are considering or have passed legislation implementing data transfer restrictions or requiring local storage and processing of data or similar requirements, which
could affect our business operations. If we are required to make changes to or are otherwise restricted in the manner in which we transfer data between and among
countries and regions or share data among our businesses, it could affect our ability to and the manner in which we provide our content, products and services, which
could adversely affect our financial results. We may be required to implement different operating practices and protocols depending on the requirements of each local
market, which may be costly, and increase the complexity of delivery of our content, products and services.

There has been increased scrutiny over the power and influence of big technology companies globally. Competition authorities scrutinize technology
companies around issues such as exclusivity, tying or bundling, and abuse of market power. In addition, government agencies and regulators may, among other
things, prohibit future acquisitions, divestitures or combinations, impose significant fines or penalties, or impose other restrictions that limit or require us to modify
our operations with platform users or place restrictions on our business models due to anti-competition concerns. Such restrictions may alter the way in which we do
business, increase our costs or liabilities or reduce demand for our platforms, which could adversely affect our business, financial condition and results of operations.
From time to time, we have received inquiries from or are subject to inquiries and investigations by competition authorities. Unfavorable laws, regulations, decisions,
administrative rulings, interpretations of competition rules, or other actions by government or regulatory authorities applying those laws and regulations, including
inquiries, investigations, or enforcement actions threatened or initiated by them, could cause us to incur substantial costs, expose us to unanticipated civil and
criminal liability or penalties (including substantial monetary fines), diminish the demand for, or availability of, our products and services, increase our cost of doing
business, require us to change our business practices in a manner materially adverse to our business, damage our reputation or otherwise have a material effect on our
operations.

Regulators may regularly re-examine and increase legislation, regulation and enforcement of compliance obligations, which may require us or our business
partners to revise or expand compliance programs, including the procedures we use to verify the identity of our users and to monitor the transactions on our
platforms. Such new legislation, government policies or compliance requirements may also make it more burdensome for us to operate our businesses, expand our
offerings and for our users to use our services and products, which could potentially discourage users from using our services and products. We may also make
changes to or expand our product offerings or services in a manner that subjects our businesses to additional legislation, regulations or other compliance obligations,
which may result in similar burdens and risks to our businesses.

The provision of financial services such as mobile wallet services, payment processing, cross-border e-commerce transactions, consumer and SME credit
products, banking and insurtech services are typically more regulated and subject to a broad range of complex laws and regulations that are rapidly changing. The
monetary, commercial, customs or equivalent authorities in the markets in which we operate could impose new or additional licensing requirements, capital
commitments, governance standards, reporting obligations or other regulatory requirements, requiring us to devote substantial operational and financial resources to
comply with such requirements.

We may fail to compete effectively.

We face competition in each of our business lines and the failure to compete effectively in any of them could materially and adversely affect our business,
financial condition and results of operations.

Our e-commerce business faces competition from global and regional players and retailers that operate across several markets, and from single-market players
and retailers. Global e-commerce or internet companies are also making efforts to enter into our markets or e-commerce to further expand their footprints in such
markets. Such competitors may have longer operating history, different business models and growth strategies, and greater access to financial, technological and
marketing resources than we do. We compete with online and offline players to attract, engage, and retain buyers based on the variety and value of products and
services listed on our marketplaces, overall user experience and convenience, online communication tools, social features, integration with mobile and networking
applications and tools, mobile applications and availability, quality and costs of payment, customer support and logistics services. We also compete to attract and
retain sellers based on the number and the engagement of buyers, the effectiveness, cost, and quality of the services we offer to sellers, commission rates, and the
availability of support and other platform services. We also compete to attract and retain content creators for e-commerce. As e-commerce is evolving in our markets,
competition for market share is particularly intense. Our competitors may also consolidate or be acquired by other competitors, allowing them to obtain greater market
share, gain access to greater resources and gain real advantages over us. In addition, we may face increasing competition from social media and social-commerce
platforms, online and app-based search engines through which products and services may be researched and sold, and other content-providing market players. Social
media platforms with high levels of user engagement may be able to leverage content and user connections and traffic on their platform to increase the visibility and
attractiveness of a wide variety of brands and products.
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Our digital financial services business faces competition from existing online and offline consumer and SME financial products and services. We expect
competition to intensify as existing and new competitors introduce new services or enhance existing services. Some of our competitors may have more experience,
greater financial resources or larger bases of customers than we have. In addition, certain competitors may have longstanding relationships with certain merchants to
accept the payment services they offer, which may make it difficult or costly for us to establish partnerships with these merchants. New entrants tied to established
brands may engender greater user confidence in the safety and efficacy of their services, along with greater liquidity. We may also face pricing pressures and other
forms of competition from competitors. Some potential competitors may charge lower commissions to merchants or subsidize users through other services they offer.
Such competition may result in the need for us to alter the pricing we offer, which could reduce our gross profit and negatively affect our business, financial condition
and results of operations. Competitors in the banking space such as banks and larger financial institutions may be able to offer more extensive or enhanced products
and services, or offer such products and services at more attractive rates, credit or other terms, including more attractive rates on deposits and rates on loans. If such
competitors appear more attractive to high quality customers or credit users, such customers or users may be less likely to use our products and services, and we may
have a decreased pool of high-quality customers or credit users. For our consumer and SME credit business, we compete with other non-bank fintechs, neobanks,
credit unions, multi-finance companies, off-card financing, private credit card and point-of-sale service providers, banks and larger financial institutions may also build
solutions to compete in the consumer and SME lending space. Our competitors may also be able to obtain certain licenses that we are unable to obtain, which may
hinder our ability to offer certain products or access certain pools of liqui