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The information in this preliminary prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to

sell these securities and we are not soliciting offers to buy these securities in any jurisdiction where the offer or sale is not permitted.

Subject to Completion. Preliminary Prospectus Dated November , 2020.

American Depositary Shares
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Dada Nexus Limited

Representing Ordinary Shares
This is a public offering of American depositary shares, or ADSs, of Dada Nexus Limited.
We are offering ADSs. Each ADS represents four of our ordinary shares, par value US$0.0001 per share.

Our ADSs are listed on the Nasdaqg Global Select Market under the symbol "DADA." On November , 2020, the closing trading price of
our ADSs, as reported on the Nasdaq Global Select Market, was US$ per ADS.

See "Risk Factors" beginning on page [17] for factors you should consider before buying the ADSs.

PRICE US$ PER ADS

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

Per ADS Total
Public offering price uss$ uss$
Underwriting discounts and commissions US$ US$
Proceeds, before expenses, to us US$ US$
The underwriters have the option to purchase up to an additional ADSs from us at the public offering price less the underwriting
discounts.
The underwriters expect to deliver the ADSs against payment in New York, New York on , 2020.
Goldman Sachs BofA Securities Jefferies Haitong International

Prospectus dated , 2020
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You should rely only on the information contained in this prospectus or in any related free writing prospectus. We have not authorized anyone to provide
you with information different from that contained in this prospectus or in any related free writing prospectus. We are offering to sell, and seeking offers to buy
the ADSs, only in jurisdictions where offers and sales are permitted. The information contained in this prospectus is accurate only as of the date of this
prospectus, regardless of the time of delivery of this prospectus or any sale of the ADSs.

Neither we nor any of the underwriters has taken any action to permit a public offering of the ADSs outside the United States or to permit the possession
or distribution of this prospectus or any filed free writing prospectus outside the United States. Persons outside the United States who come into possession of
this prospectus or any filed free writing prospectus must inform themselves about and observe any restrictions relating to the offering of the ADSs and the
distribution of the prospectus or any filed free writing prospectus outside the United States.

Until , 2020 (the 25th day after the date of this prospectus), all dealers that buy, sell or trade ADSs, whether or not participating in
this offering, may be required to deliver a prospectus. This is in addition to the obligation of dealers to deliver a prospectus when acting as
underwriters and with respect to their unsold allotments or subscriptions.
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PROSPECTUS SUMMARY

The following summary is qualified in its entirety by, and should be read in conjunction with, the more detailed information and financial
statements appearing elsewhere in this prospectus. In addition to this summary, we urge you to read the entire prospectus carefully, especially the risks
of investing in the ADSs discussed under "Risk Factors," before deciding whether to invest in the ADSs. This prospectus contains information from an
industry report commissioned by us and prepared by iResearch Consulting Group, or iResearch, an independent research firm, to provide information
regarding our industry and our market position in China. We refer to this report as the "iResearch Report."

Who We Are
Our mission is to bring people everything on demand.

We are a leading platform of local on-demand retail and delivery in China. We operate JD-Daojia ("JDDJ"), one of China's largest local on-demand
retail platforms by GMV in the nine months ended September 30, 2020, and Dada Now, a leading local on-demand delivery platform in China by
number of orders in the nine months ended September 30, 2020, according to the iResearch Report.

Our Industry Background

We believe China's retail industry has entered into a new era—the era of local on-demand retail—and we are a pioneer and leader ushering this
evolution. With rising penetration of smartphones and mobile payments, consumer demands have evolved, calling for delivery of online purchases
ranging from daily necessities to unique finds to their doorsteps within hours after orders are placed. At the same time, there is a surging need from
retailers for access to online traffic and efficient on-demand fulfillment solutions. According to the iResearch Report, local retail industry remains a
significant contributor to China's total retail sales, yet online-to-offline penetration of China's local retail market was merely 0.6% in 2019. All of these
set the stage for the rise of local on-demand retail in China.

Our Corporate Development
Dada Now

Powerful on-demand delivery infrastructure is indispensable to local retail in the new era. To seize the growing market opportunities, five years ago
we founded Dada Now, our open local on-demand delivery platform. Leveraging cutting-edge proprietary technologies and deep insights into the
logistics industry, Dada Now has developed into a leading local on-demand delivery platform in China open to merchants and individual senders across
various industries and product categories. In the twelve months ended September 30, 2020, we delivered 1,000 million orders, fulfilling the delivery
demand for the participants on our platforms. As of September 30, 2020, Dada Now's intra-city delivery service covered more than 1,200 cities and
counties in China, and its last-mile delivery service covered more than 2,600 cities and counties in China. Dada Now was the largest open on-demand
delivery platform in China by average daily orders in the nine months ended September 30, 2020, according to the iResearch Report. The strong on-
demand delivery infrastructure further enables us to serve as the backbone to our partners.

JDDJ

In 2016, we extended our core capabilities from local on-demand delivery to local on-demand retail by acquiring JDDJ, the former local retail
platform and a strategic asset of JD Group. JDDJ has
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since quickly built its reputation by delivering top-notch services to retailers and brand owners and offering high-quality on-demand retail experience for
consumers. For instance, we partner with almost all the leading supermarket chains in China, including Walmart, Yonghui and CR Vanguard. Moreover,
as one of the world's most reputable retail chain giants, Walmart Group extended its trust and support to us through its investments in our company and
comprehensive strategic cooperation with us. In the nine months ended September 30, 2020, JDDJ was the largest local on-demand retail platform in the
China supermarket segment by GMYV, according to the iResearch Report. Since the acquisition, JDDJ has achieved remarkable growth, with GMV in the
twelve months ended September 30, 2020 increasing by 102.9% period on period to RMB21,333 million, generated from 153 million orders by

37.3 million active consumers during the period.

Our Platforms

We have successfully managed the integration of Dada Now and JDDJ to develop into a leading platform for local on-demand retail and delivery in
China. The diagram below illustrates our two inter-connected platforms: Dada Now, the local on-demand delivery platform, and JDDJ, the local on-
demand retail platform.
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We operate our local on-demand delivery platform leveraging the crowdsourcing model to address the challenge of frequent fluctuations brought
forward by the nature of on-demand orders, and to match the surging demand for delivery capacity with efficient supply. Our delivery network
demonstrates great scalability in operation. As of the date of this prospectus, the total orders we delivered in the peak hour on the peak day in 2020
exceeded the average hourly order volume in the same period by more than ten times and the total orders we delivered on the peak day in 2020 were
around four times of the average daily order volume in 2020. Moreover, Dada Now enjoys a strong network effect across the platform. The growing
number of merchants and individual senders using our platform enlarges order volume and density, which attracts more riders to join our network. More
riders improve the delivery experience, which in turn fuels the growth of order volume and density from merchants and individual senders. We are
continuing to invest in and enhance our delivery model, optimize operational efficiency and improve delivery experience for every merchant and
individual sender on our platform.
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Our on-demand retail platform is designed to facilitate digitalized transformation for all retailers and brand owners. Apart from our acclaimed
delivery experience, we also offer a wide range of services and solutions to retailers, optimizing their operational and fulfillment efficiencies. Further, we
enable brand owners to conduct product launches and efficient marketing on JDDJ. With these solutions, we have built a platform with steadily growing
and loyal participants, forming a virtuous cycle. More retailers increase the product choices on the platform, and more consumers place an increasing
number of orders, boosting sales for retailers and in turn amplifying marketing effectiveness for brand owners. As the platform attracts more retailers
and brand owners, more product offerings with greater variety are available to consumers.

Our two platforms are inter-connected and mutually beneficial. The Dada Now platform enables improved delivery experience for participants on
the JDDJ platform through its readily accessible fulfillment solutions and strong on-demand delivery infrastructure. Meanwhile, the vast volume of on-
demand delivery orders from the JDDJ platform increases order volume and density for the Dada Now platform.

Our Technology Capabilities

Our technologies are our core competence. We have invested strategically to build our proprietary technology capabilities, with the goal to improve
operational efficiency and user experience in both our local on-demand delivery and retail platform, as well as to empower our retail partners.

Dada Now. We apply data mining and AI technologies on a vast amount of historical delivery data to achieve higher operational efficiency, lower
delivery costs, and better consumer experience. In the third quarter of 2020, we achieved an average delivery time of approximately 30 minutes for all
intra-city delivery orders.

y Smart order recommendation and dispatching system. Our proprietary system recommends and dispatches orders to riders, bundles
orders in advance, and suggests the best routes to riders, all based on recommendations from a sophisticated proprietary Al model.

. Automated order pricing mechanism. Using deep learning technologies, we have an automated pricing system based on algorithms,
guaranteeing service responsiveness while optimizing profitability.

. Digitalized rider management system. We efficiently track, rate and manage the behaviors of millions of riders, with the purpose of
retaining good riders and improving customer experience.

JDDJ. We provide various technology-based features and solutions for participants on our platform.

g Omni-channel online retail operation system. Through a unified set of tools and interfaces, our omni-channel online retail solution serves
as an operation system for a retailer's online business. It allows a retailer to efficiently manage its online SKUs, inventories, and
promotions, as well as process online orders across multiple channels.

. Personalized shopping experience. We improve consumer experience and conversion rate with customized content display, SKU
recommendations and search results based on their purchasing habits and geographic proximity to retailers.

. Customized and integrated fulfillment solution. Our end-to-end fulfillment solutions for retailers enhance the online order fulfillment
efficiency for retailers with the help of in-store customized picking solutions and our Warehouse Management System (WMS), the
Picking Assistant app, and various tailor-made delivery strategies.




Table of Contents

Confidential Treatment Requested by Dada Nexus Limited Pursuant to 17 C.F.R. Section 200.83

y Omni-channel CRM. Our CRM tools help retailers establish their own omni-channel membership programs, allowing them to reach out
to their customers with more effective marketing. As of September 30, 2020, our CRM tools embedded in "Pan'gu Marketing" system
have been adopted by 2009 retailers covering more than 37,000 stores.

. Smart assortment recommendation. Based on consumer insights gained on our platform, we help retailers increase product availability
by using algorithms that provide product assortment and replenishment recommendations suitable for each retailer aiming at increasing
efficiency of inventory control and improving sales.

. Smart offline-store solutions. The Self-Check-out solution and Scan-n-Go solution we provide to retail stores enhance operational
efficiency and consumer experience.

Our Financial Performance

We achieved remarkable growth since our inception in 2014. Our net revenues grew by 57.8% from RMB1.2 billion in 2017 to RMB1.9 billion in
2018, and further grew by 61.3% to RMB3.1 billion (US$456.5 million) in 2019. Our net revenues grew by 94.7% from RMB1,913.3 million for the
nine months ended September 30, 2019 to RMB3,724.2 million (US$548.5 million) for the same period of 2020. We incurred net loss of
RMB1.4 billion, RMB1.9 billion and RMB1.7 billion (US$245.9 million) in 2017, 2018 and 2019, respectively. We incurred net loss of
RMB1,128.0 million and RMB1,170.8 million (US$172.4 million) for the nine months ended September 30, 2019 and 2020, respectively.

Industry and Market Opportunities

The local retail market in China, which provides products closely related to the daily lives of consumers, amounted to approximately RMB13.1
trillion in sales in 2019 with continuing growth going forward. Within this market, the supermarket segment is the single largest segment, contributing to
23% of total local retail sales in 2019. This segment has witnessed the emergence of several sizeable and efficient local on-demand retail platforms,
which allow consumers to browse, compare, purchase, and arrange delivery for goods from their local supermarkets through online channels. According
to the iResearch Report, the opportunity for local on-demand retail platforms in the supermarket segment is expected to grow to RMB388.3 billion in
terms of GMV by 2023, representing a CAGR of 69.8% from 2019.

The local delivery market in China, which covers on-demand delivery and courier services, is expected to be driven by growth of e-commerce and
change of consumer shopping behavior, as well as the continuing development of logistics infrastructure. Total average daily orders for the China local
delivery market is expected to reach 161.5 million orders by 2023, representing a CAGR of 18.1% from 2019, according to the iResearch Report. Within
the on-demand delivery segment, open on-demand delivery, representing independent fulfillment services offered to external parties through a platform
model, is expected to reach 28.0 million average daily orders by 2023, representing a CAGR of 30.9% from 2019, according to the iResearch Report.
Our Competitive Strengths

We believe the following strengths contribute to our success and differentiate us from our competitors:
g the open on-demand delivery platform with scarcity value;

. superior operational efficiency of on-demand delivery platform;
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widely trusted local on-demand retail platform exhibiting robust growth;
evolving empowerment capabilities fueling strong growth of retailers and brand owners;

powerful multilateral network effects fostering win-win outcomes for all participants; and proven and visionary management team with
commitment to technology innovation.

Our Strategies

We intend to achieve our mission by pursuing the following growth strategies:

enhance on-demand delivery capabilities;
invigorate local on-demand retail platform;
strengthen collaboration with brand owners;

continue to invest and innovate in technologies; and further pursue and enhance strategic alliances.

Summary of Risk Factors

An investment in our ADSs is subject to a number of risks, including risks related to our business and industry, risks related to our corporate
structure, risks related to doing business in China and risks related to our ADSs and this offering. You should carefully consider all of the information in
this prospectus before making an investment in our ADSs. The following list summarizes some, but not all, of these risks. Please read the information in
the section entitled "Risk Factors" for a more thorough description of these and other risks.

Risks Related to Our Business and Industry

Our business and growth are significantly affected by the future growth and proliferation of local on-demand retail and delivery
industries, which are new and rapidly evolving;

Our limited operating history and evolving business model makes it difficult to evaluate our business and future prospects and the risks
and challenges we may encounter;

Any deterioration in our relationship with our major strategic investors may adversely affect our prospectus and business operations;
We have a history of net losses and negative cash flows from operating activities, which may continue in the future;

Our concentration on a small number of customers could adversely affect our business and results of operations;

We face intense competition and could lose market share, which could adversely affect our results of operations;

Any harm to Dada Now and JDDJ brands or reputation may materially and adversely affect our business and results of operations;
The status of our riders as independent contractors of retailers, merchants or individual senders on our platforms may be challenged;

Our historical growth rate may not be indicative of our future performance and if we fail to effectively manage our growth, our business,
financial condition and results of operations could be adversely affected;
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If we fail to cost-effectively attract new retailers and merchants to our platforms, or to maintain relationships with existing retailers and
merchants, our business and results of operations could be adversely affected;

If we fail to cost-effectively attract and retain new consumers and increase engagement of existing consumers on our JDDJ platform, or
to adapt our services to changing consumer needs, our business and results of operations could be adversely affected;

Failure to continue to improve our technology systems or develop new technologies to adapt to changing user needs could harm our
reputation, business and prospects; and

The COVID-19 epidemic has had and could continue to have a material adverse impact on our business, operating results and financial
condition.

Risks Related to Our Corporate Structure

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

The contractual arrangements with our VIE and its shareholders may not be as effective as direct ownership in providing operational
control; and

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.

Risks Related to Doing Business in China

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

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

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

Proceedings instituted by the SEC against Chinese affiliates of the "big four" accounting firms, including our independent registered
public accounting firm, could result in financial statements being determined to not be in compliance with the requirements of the
Exchange Act.

Risks Related to Our ADSs and This Offering

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

If securities or industry analysts cease to publish research or reports about our business, or if they adversely change their
recommendations regarding the ADSs, the market price for the ADSs and trading volume could decline;

The voting rights of holders of ADSs are limited by the terms of the deposit agreement, and you may not be able to exercise your right to
direct the voting of the underlying ordinary shares represented by your ADSs.
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Corporate History and Structure

We commenced operations through Shanghai Qusheng Internet Technology Co., Ltd., or Shanghai Qusheng, and launched our Dada Now app in
July 2014.

In July 2014, Dada Nexus Limited was incorporated in the Cayman Islands as an offshore holding company to facilitate our offshore financing
activities. Shortly following its incorporation, Dada Nexus Limited established a wholly owned subsidiary in Hong Kong, Dada Group (HK) Limited, or
Dada HK. In November 2014, Dada HK established its wholly owned subsidiary in China, Dada Glory Network Technology (Shanghai) Co., Ltd., or
Dada Glory.

In April 2016, we established our cooperative relationship with JD Group, which became one of our strategic investors. We entered into a business
cooperation agreement with JD Group, acquired the entire business of JDDJ through, among other things, acquiring all equity interests in Shanghai JD
Daojia Yuanxin Information Technology Co., Ltd., or Shanghai JDDJ, and received US$200 million in cash. In exchange, we issued ordinary shares,
preferred shares and a warrant to purchase preferred shares to JD Group. In December 2017, JD Group exercised its warrant to acquire additional
preferred shares of ours. In August 2018, JD Group further invested a total of US$180 million in our preferred shares.

In June 2016, we entered into a business cooperation agreement with Walmart Group, which was amended and restated in August 2018. In October
2016, Walmart Group became one of our strategic investors and invested US$50 million in our preferred shares. In August 2018, Walmart Group further
invested a total of US$320 million in our preferred shares.

For details of JD Group's and Walmart Group's beneficial ownership in our equity securities, please see "Principal Shareholders."

In November 2014, we gained control over Shanghai Qusheng, through Dada Glory, by entering into a series of contractual arrangements with
Shanghai Qusheng and its shareholders.

In June 2020, we listed our ADSs on the Nasdaq Global Select Market under the symbol "DADA."
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The following diagram illustrates our corporate structure, including our principal subsidiaries, our VIE and our VIE's principal subsidiaries, as of
the date of this prospectus:
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Note:
() Mr. Philip Jiaqi Kuai and Mr. Jun Yang each holds 87.3% and 2.7% of the equity interests in Shanghai Qusheng, respectively. Mr. Philip Jiagi Kuai is a beneficial owner of our company and

serves as the chairman of our board of directors and the chief executive officer of our company. Mr. Jun Yang is a beneficial owner of our company and serves as a director and the chief
technology officer of our company. In addition, Jiangsu Jingdong Bangneng Investment Management Co., Ltd. holds 10.0% of the equity interests in Shanghai Qusheng, and it is an affiliate
of a shareholder of our company. See also "Corporate History and Structure—Contractual Arrangements with Our Consolidated Affiliated Entity and Its Shareholders."
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Implication of Being an Emerging Growth Company

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

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

Corporate Information

Our principal executive offices are located at 22/F, Oriental Fisherman's Wharf, No. 1088 Yangshupu Road, Yangpu District, Shanghai 200082,
People's Republic of China. Our telephone number at this address is +86 21 31657167. Our registered office in the Cayman Islands is located at the
office of Osiris International Cayman Limited, Suite #4-210, Governors Square, 23 Lime Tree Bay Avenue, P.O. Box 32311, Grand Cayman KY1-1209,
Cayman Islands.

Investors should submit any inquiries to the address and telephone number of our principal executive offices. Our main website is www.imdada.cn.
The information contained on our website is not a part of this prospectus. Our agent for service of process in the United States is Cogency Global Inc.,
located at 122 East 42nd Street, 18th Floor, New York, NY 10168.
Conventions that Apply to This Prospectus

Unless otherwise indicated or the context otherwise requires, references in this prospectus to:

"active consumer" for a specified period are to a consumer account that placed at least one order on JDDJ through a desktop or mobile
device during the specified period, regardless of whether the products are sold, delivered or returned. We treat each account as a separate
consumer for purposes of calculating active consumers, although certain consumers may have set up more than one account;

. "active rider" for a specified period are to a rider who delivered at least one order on Dada Now during the specified period;

. "ADSs" are to the American depositary shares, each of which represents four ordinary shares;
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"China" or the "PRC" are to the People's Republic of China, excluding, for the purposes of this prospectus only, Hong Kong, Macau and
Taiwan;

"o non

"Dada," "we," "us," "our company" and "our" are to Dada Nexus Limited, our Cayman Islands holding company and its subsidiaries, its
consolidated variable interest entity and the subsidiaries of the consolidated variable interest entity;

"GMV" are to the total value of all orders placed on JDDJ through our website and mobile applications, regardless of whether the goods
are sold or delivered or whether the goods are returned, inclusive of delivery and packaging charges;

"ordinary shares" are to our ordinary shares, par value US$0.0001 per share;

"our VIE" are to Shanghai Qusheng;

"our WFOEs" are to Shanghai JDDJ, Dada Glory and Shanghai Xianshi Express Delivery E-Commerce Co., Ltd.;

"RMB" and "Renminbi" are to the legal currency of China;

"tier 1 and tier 2 cities" are to (i) tier 1 cities in China, which are Beijing, Shanghai, Guangzhou and Shenzhen and (ii) tier 2 cities in
China, which are Hangzhou, Nanjing, Jinan, Chongging, Qingdao, Dalian, Ningbo, Xiamen, Tianjin, Chengdu, Wuhan, Harbin,
Shenyang, Xi'an, Changchun, Changsha, Fuzhou, Zhengzhou, Shijiazhuang, Suzhou, Foshan, Dongguan, Wuxi, Taiyuan, Hefei,

Kunming, Nanchang, Nanning and Wenzhou; and

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

Unless the context indicates otherwise, all information in this prospectus assumes no exercise by the underwriters of their option to purchase
additional ADSs.

Unless otherwise noted, all translations from Renminbi to U.S. dollars and from U.S. dollars to Renminbi in this prospectus are made at a rate of
RMB6.7896 to US$1.00, the exchange rate in effect as of September 30, 2020 as set forth in the H.10 statistical release of The Board of Governors of
the Federal Reserve System. We make no representation that any Renminbi or U.S. dollar amounts could have been, or could be, converted into
U.S. dollars or Renminbi, as the case may be, at any particular rate, or at all.
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Offering price

ADS:s offered by us

ADSs outstanding
immediately after this
offering

Ordinary shares issued
and outstanding
immediately after this

offering

The ADSs

Option to purchase
additional ADSs

Use of proceeds

The Offering
Us$ per ADS.
ADSs (or ADS:s if the underwriters exercise their option to purchase additional ADSs in full).
ADS:s (or ADSs if the underwriters exercise their option to purchase additional ADSs in full).
ordinary shares (or ordinary shares if the underwriters exercise their option to purchase additional ADSs in
full).

Each ADS represents four ordinary shares, par value US$0.0001 per share.

The depositary will hold ordinary shares underlying your ADSs. You will have rights as provided in the deposit agreement
among us, the depositary and holders and beneficial owners of ADSs from time to time.

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

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

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

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

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

We expect that we will receive net proceeds of approximately US$ million from this offering or approximately
Us$ million if the underwriters exercise their option to purchase additional ADSs in full, after deducting
underwriting discounts and commissions and estimated offering expenses payable by us.
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We intend to use the net proceeds from this offering for implementing our marketing initiatives and growing
our user base, for investing in technology and research and development, as well as for general corporate
purposes. See "Use of Proceeds" for more information.

Lock-up [We and each of our officers and directors have agreed with the underwriters, subject to certain exceptions,
not to sell, transfer or otherwise dispose of any ADSs, ordinary shares or similar securities for a period of
90 days after the date of this prospectus. See "Shares Eligible for Future Sale—Lock-up Agreements" and
"Underwriting" for more information.]

Listing Our ADSs are listed on the Nasdaq Global Select Market under the symbol "DADA." The ADSs and our
ordinary shares are not listed on any other stock exchange or traded on any automated quotation system.

Payment and settlement The underwriters expect to deliver the ADSs against payment therefor through the facilities of The Depository
Trust Company on , 2020.
Depositary JPMorgan Chase Bank, N.A.
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Summary Consolidated Financial and Operating Data
Summary consolidated financial data

The following summary consolidated financial data as of and for the years ended December 31, 2017, 2018 and 2019 are derived from our audited
consolidated financial statements included elsewhere in this prospectus. The following summary consolidated financial data as of September 30, 2020
and for the nine months ended September 30, 2019 and 2020 have been derived from our unaudited condensed consolidated financial statements
included elsewhere in this prospectus and have been prepared on the same basis as our audited consolidated financial statements. Our consolidated
financial statements are prepared and presented in accordance with U.S. GAAP. Our historical results do not necessarily indicate results expected for any
future periods. You should read this Summary Consolidated Financial Data section together with our audited consolidated financial statements and the
related notes as well as our unaudited interim condensed consolidated financial statements and the related notes and "Management's Discussion and
Analysis of Financial Condition and Results of Operations" included elsewhere in this prospectus.

The following table presents our summary consolidated statements of operations and comprehensive loss data for the years ended December 31,
2017, 2018 and 2019 and the nine months ended September 30, 2019 and 2020.

For the Year Ended December 31, For the Nine Months Ended September 30,
2017 2018 2019 2019 2020
RMB RMB RMB US$ RMB RMB US$
(in thousands, except for share and per share data)
Net revenues(!) 1,217,965 1,922,015 3,099,698 456,536 1,913,260 3,724,167 548,511
Costs and expenses
Operations and support (1,592,664) (2,044,139) (2,845,872) (419,152) (1,762,599) (3,084,026) (454,228)
Selling and marketing (723,463) (1,223,345) (1,414,540) (208,339) (929,369) (1,145,876) (168,769)
General and
administrative (249,172) (282,539) (281,376) (41,442) (210,647) (385,525) (56,782)
Research and
development (191,977) (270,163) (333,844) (49,170) (238,562) (318,634) (46,930)
Other operating
expenses (48,860) (97,179) (49,669) (7,315) (33,264) (46,603) (6,864)
Other operating income 1,408 18,875 75,884 11,177 70,185 41,976 6,182
Loss from operations (1,586,763) (1,976,475) (1,749,719) (257,705) (1,190,996) (1,214,521) (178,880)
Total other income 123,560 70,603 70,906 10,444 56,224 39,828 5,866
Loss before income tax
benefits (1,463,203) (1,905,872) (1,678,813) (247,261) (1,134,772) (1,174,693) (173,014)
Income tax benefits 14,113 27,497 9,032 1,330 6,774 3,887 572

Net loss and net loss

attributable to the

Company (1,449,090) (1,878,375) (1,669,781) (245,931) (1,127,998) (1,170,806) (172,442)
Accretion of convertible

redeemable preferred

shares (374,246) (511,646) (795,015) (117,093) (577,826) (375,649) (55,327)
Net loss available to

ordinary shareholders (1,823,336) (2,390,021) (2,464,796) (363,024) (1,705,824) (1,546,455) (227,769)
Net loss per ordinary share:
Basic (5.13) (6.64) (6.80) (1.00) (4.71) (2.64) (0.39)
Diluted (6.21) (6.64) (6.80) (1.00) (4.71) (2.64) (0.39)

Weighted average shares
used in calculating net
loss per ordinary share:

Basic 355,105,296 360,002,151 362,644,898 362,644,898 362,197,963 586,784,294 586,784,294

Diluted 293,803,781 360,002,151 362,644,898 362,644,898 362,197,963 586,784,294 586,784,294

Note:

1) Includes related party revenues of RMB691.0 million, RMB1,032.5 million, RMB1,967.7 million, RMB1,148.6 million and RMB2,012.9 million for the years ended

December 31, 2017, 2018 and 2019 and the nine months ended September 30, 2019 and 2020, respectively.
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The following table presents our summary consolidated balance sheet data as of December 31, 2017, 2018 and 2019, and September 30, 2020.

As of December 31, As of September 30,
2017 2018 2019 2020
RMB RMB RMB Us$ RMB Us$

(in thousands)
Summary Consolidated Balance

Sheet Data:
Cash and cash equivalents 1,559,537 2,744,006 1,154,653 170,062 2,753,040 405,479
Short-term investments 324,746 721,380 957,370 141,005 852,780 125,601
Accounts receivable() 6,946 30,344 38,234 5,631 104,632 15,411
Amount due from related parties 48,760 159,363 308,682 45,464 419,360 61,765
Prepayments and other current

assets 54,704 96,978 100,354 14,781 138,570 20,409
Intangible assets, net 1,069,702 900,632 715,877 105,437 567,580 83,595
Non-current time deposits — — — — 400,000 58,914
Total assets 4,412,064 5,646,857 4,286,115 631,275 6,442,620 948,895
Short-term loan 354,499 — — — 550,000 81,006
Payable to riders 265,015 280,097 381,341 56,165 436,703 64,319
Amount due to related parties 38,290 54,302 82,800 12,195 37,552 5,531
Accrued expenses and other

current liabilities 258,115 229,940 366,285 53,948 480,352 70,748
Deferred tax liabilities 80,272 52,733 43,701 6,434 39,814 5,864
Total liabilities 1,003,336 625,734 884,051 130,204 1,658,233 244,231
Total mezzanine equity 5,883,754 9,798,011 10,593,026 1,560,184 — —
Total shareholders'

(deficit)/equity (2,475,026) (4,776,888) (7,190,962) (1,059,113) 4,784,387 704,664
Note:
1) Net of allowance for doubtful accounts of nil, RMB316, nil and nil as of December 31, 2017, 2018 and 2019, and September 30, 2020, respectively.
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The following table presents our summary consolidated cash flow data for the years ended December 31, 2017, 2018 and 2019 and the nine months
ended September 30, 2019 and 2020:

For the Nine Months Ended

For the Year Ended December 31, September 30,
2017 2018 2019 2019 2020
RMB RMB RMB US$ RMB RMB US$

(in thousands)
Summary Consolidated Cash Flow Data:

Net cash (used in) operating activities (1,211,624) (1,819,355) (1,297,838) (191,149) (941,694) (819,605) (120,715)
Net cash (used in)/provided by

investing activities (110,608) (415,382) (267,460) (39,392) 571,484 (308,274) (45,404)
Net cash provided by financing

activities 1,338,319 3,048,112 — — — 2,908,176 428,328

Effect of foreign currency exchange
rate changes on cash, cash

equivalents and restricted cash (74,393) 11,363 (22,575) (3,327) (12,242) (88,859) (13,087)
Net (decrease)/increase in cash and
cash equivalents and restricted cash (58,306) 824,738 (1,587,873) (233,868) (382,452) 1,691,438 249,122

Cash and cash equivalents and

restricted cash at the beginning of

the period 1,977,574 1,919,268 2,744,006 404,148 2,744,006 1,156,133 170,280
Cash and cash equivalents and

restricted cash at the end of the

period 1,919,268 2,744,006 1,156,133 170,280 2,361,554 2,847,571 419,402

Non-GAAP financial measure

We use adjusted net loss, a non-GAAP financial measure, in evaluating our operating results and for financial and operational decision-making
purposes. Adjusted net loss represents net loss excluding share-based compensation expenses, amortization of intangible assets resulting from business
acquisitions and tax benefit from amortization of such intangible assets.

We present this non-GAAP financial measure because it is used by our management to evaluate our operating performance and formulate business
plans. Adjusted net loss enables our management to assess our operating results without considering the impact of share-based compensation,
amortization of intangible assets resulting from business acquisitions and tax benefit from amortization of such intangible assets, which are non-cash
charges. We believe that adjusted net loss helps identify underlying trends in our business that could otherwise be distorted by the effect of certain
expenses that are included in net loss. We also believe that the use of the non-GAAP measure facilitates investors' assessment of our operating
performance. We believe that adjusted net loss provides useful information about our operating results, enhances the overall understanding of our past
performance and future prospects and allows for greater visibility with respect to key metrics used by our management in its financial and operational
decision making.

Adjusted net loss should not be considered in isolation or construed as an alternative to net loss or any other measure of performance or as an
indicator of our operating performance. Investors are encouraged to review our historical adjusted net loss to the most directly comparable GAAP
measures. Adjusted net loss presented here may not be comparable to similarly titled measures presented by other companies. Other companies may
calculate similarly titled measures differently, limiting their usefulness as comparative measures to our data. We encourage investors and others to
review our financial information in its entirety and not rely on a single financial measure.
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The table below sets forth a reconciliation of our net loss to adjusted net loss for the periods indicated:

For the Nine Months Ended

For the Year Ended December 31, September 30,
2017 2018 2019 2019 2020
RMB RMB RMB Uss$ RMB RMB Us$
(in thousands)
Net loss (1,449,090) (1,878,375) (1,669,781) (245,931) (1,127,998) (1,170,806) (172,442)
Add:
Share-based compensation expenses 60,841 51,185 51,168 7,536 37,713 287,954 42,411
Amortization of intangible assets
resulting from business acquisitions 204,163 201,833 207,430 30,551 154,916 138,362 20,379
Less:
Tax effect of amortization of intangible
assets resulting from business
acquisitions (14,837) (27,539) (9,032) (1,330) (6,774) (3,887) (572)
Adjusted net loss (1,198,923) (1,652,896) (1,420,215) (209,174) (942,143) (748,377) (110,224)

Summary operating data
The following table presents certain of our operating data for the periods indicated:

For the Twelve Months Ended

December 31, December 31, December 31, September 30, September 30,
2017 2018 2019 2019 2020

Dada Now
Number of orders delivered® (in

millions) 520.3 515.3 753.8 635.5 1,000.3
JDDJ
GMV (in millions of RMB) 3,287 7,334 12,205 10,516 21,333
Number of active consumers (in

millions) 7.3 14.7 24.4 21.1 37.3
Note:
(€))] Includes orders from merchants and individual senders. Orders from merchants account for both the orders placed by merchants with Dada Now directly and the

fulfillment of orders for merchants listed on JDDJ.
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RISK FACTORS

Investing in our ADSs involves a high degree of risk. You should carefully consider the following risks and uncertainties and all other information
contained in this prospectus before investing in our ADSs. Our business, financial condition, results of operations or prospects could also be harmed by risks
and uncertainties not currently known to us or that we currently do not believe are material. If any of the risks actually occur, our business, financial condition,
results of operations and prospects could be adversely affected. In that event, the market price of our ADSs could decline, and you could lose part or all of your
investment.

Risks Related to Our Business and Industry

Our business and growth are significantly affected by the future growth and proliferation of local on-demand retail and delivery industries, which are new
and rapidly evolving.

We operate in two new and rapidly evolving industries. Our business and growth are highly dependent on the future growth and proliferation of local on-
demand retail and delivery industries in China, which could be affected by many factors and beyond our control.

Firstly, the local on-demand retail industry in China could be affected by, from the merchant side, the close integration with and improvements in online
infrastructure, efficient access to consumers, user base and insights, customer acquisition costs; and from the consumer side, by the continued formation of
consumers' online retail consumption habits, the selection, price and popularity of products offered by retailers, the demand for convenience, the availability,
reliability and security of on-demand retail channels and shopping experience.

Secondly, the local on-demand delivery industry in China could be affected by the development of local delivery infrastructure, sophistication of logistics
technologies that improve operational efficiency, store digitalization and inventory optimization, enhanced picking and fulfillment capability, reduction of
losses on perishables in transportation, and increasing level of price-sensitivity and time-sensitivity of merchants and individual senders.

In addition, other factors, such as changes in government policies, laws and regulations governing the retail and delivery industries, and changes in
macroeconomic conditions resulting in economic recessions and inflation and deflation that affect consumer confidence in general can also influence the
growth of the local on-demand retail and delivery industries in China. Our ongoing success depends on our ability to continue to adapt to evolving industrial
trends, modify our strategies, and satisfy changing customer demands. If local on-demand retail and delivery industries in China fail to develop as we expect,
our business and growth could be materially and adversely affected.

Our operation could also be significantly affected by the development of the e-commerce industry, an adjacent industry to local on-demand retail, in
China. Major e-commerce platforms may start to offer or strengthen their offerings of daily necessities and other competing products that are of less time-
sensitive nature to consumers at lower prices and in reliable storage conditions, where the consumers' willingness to wait longer time might be increased, such
as next-day delivery. Demand for our advantageous on-demand retail and delivery in efficiency might be weaken due to possible lower prices charged by e-
commerce platforms and our business and growth could be materially and adversely affected.
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Our limited operating history and evolving business model makes it difficult to evaluate our business and future prospects and the risks and challenges we
may encounter.

We commenced our commercial operation in 2014. As we only have limited historical financial data, it is difficult to predict our future revenues and
appropriately budget for our costs and expenses, and the evaluation of our business and prediction about our future performance may not be as accurate as they
would be if we had a longer operating history. In the event that actual results differ from our evaluation or we adjust our estimates in future periods, our results
of operations and financial position could be materially affected and the investors' perceptions of our business and future prospects could differ materially from
their expectations and the market price of our ADSs could decline.

We have been actively exploring boundaries and expanding our services. We started with Dada Now for local on-demand delivery service in July 2014,
and began to tap into the local on-demand retail service in April 2016 upon the acquisition of JDDJ. Our evolving business make it difficult to evaluate the
risks and challenges we may encounter. The risks and uncertainties we may face include challenges to our ability to successfully develop new platform features
and expand our service offerings to enhance the experience of our various platform participants, to attract new retailers, merchants, consumers, individual
senders and riders in a cost-effective manner, to anticipate and respond to macroeconomic changes and changes in local markets where we operate, to
successfully expand our geographic reach, to forecast our revenue and manage capital expenditures for our current and future operations and to comply with
existing and new laws and regulations applicable to our business. If we fail to address the risks and challenges that we face, our business, financial condition
and results of operations could be adversely affected.

Any deterioration in our relationship with our major strategic investors may adversely affect our prospectus and business operations.

Our business has benefited from our collaborations with our major strategic investors, some of which are also our customers, such as JD Group and
Walmart Group, and we expect to continue to be reliant on them for the foreseeable future. As of the date of this prospectus, JD Group and Walmart Group
each holds approximately 47.3% and 10.4% equity interests of our Company, respectively. For more details of JD Group's and Walmart Group's beneficial
ownership in our equity securities, please see "Principal Shareholders."

We derive a significant portion of revenue from providing last-mile delivery services to JD Group, as well as from performing omni-channel services to
Walmart Group. Please see "—Our concentration on a small number of customers could adversely affect our business and results of operations.” for more
details of our reliance on these two strategic investors.

In addition, the JDDJ trademarks are licensed from JD Group. On April 26, 2016, we entered into a series of trademark licensing agreements with JD
Group. Pursuant to the licensing terms, JD Group continues to own the relevant JDDJ trademarks and licenses the exclusive use of such trademarks to us
infinitely until either of the earliest of (i) mutual agreement to terminate the trademark licensing; (ii) expiration of the terms of such trademarks; or (iii) JD
Group's termination of the trademark licensing upon happening of certain triggering events, such as the decrease of JD Group's shareholding percentage in our
company to a certain degree on a fully diluted basis, or any material adverse influence to JD Group's brand and reputation caused by our licensed use of such
trademarks or the termination of JD Group's business cooperation agreement with us. If any of the event happens and JD Group terminates its license of the
JDDJ trademarks to us, or JD Group breaches such trademark licensing agreements with us, our business could be disrupted, and our results of operations may
be materially and adversely affected. In addition, if JD Group, as the owner of JDDJ trademarks, fails to

18




Table of Contents
Confidential Treatment Requested by Dada Nexus Limited Pursuant to 17 C.F.R. Section 200.83

maintain or renew the registration status of such trademarks, our use of JDDJ brand will also be adversely affected. Further, to the extent the brand and
reputation of JD Group suffers any negative publicity, especially those involving any similar trademarks or any other trademarks owned or used by JD Group,
our reputation may be negatively affected by virtue of our various collaboration with JD Group.

We also rely on JD Group on certain operational support services, including traffic support, logistic cooperation, marketing and promotion services, and
other managerial services. For example, approximately 31% of total traffic to JDDJ platform had come from JD.com in the twelve months ended September 30,
2020.

We cannot assure you that we will continue to maintain our cooperative relationships with our major strategic investors and their respective affiliates in
the future. Our current cooperation landscape with JD Group and Walmart Group are set forth in our business cooperation agreements with them, respectively,
covering our collaboration with JD Group regarding user traffic, supply chain, marketing and other cooperation, and our collaboration with Walmart Group
regarding omni-channel initiative and expansion plan. However, we may not be able to successfully extend or renew our business cooperation agreements with
JD Group and Walmart Group upon expiration of the current terms or early termination of the agreements on commercially reasonable terms or at all and may
therefore be prohibited or restricted to conduct relevant business. This could materially disrupt our operations and result in significant alternative expenses,
which could adversely affect our reputation, business, financial condition and results of operations. For details of the terms of our business cooperation
agreements with JD Group and Walmart Group, please see "Business—Our Strategic Partners."

We have a history of net losses and negative cash flows from operating activities, which may continue in the future.

We have incurred net losses and negative cash flows from operating activities each year since our inception and we may not be able to achieve or maintain
profitability or positive cash flow in the future. We incurred net losses of RMB1,449.1 million, RMB1,878.4 million, RMB1,669.8 million (US$245.9 million)
and RMB1,170.8 million (US$172.4 million) in 2017, 2018 and 2019 and the nine months ended September 30, 2020, respectively. Net cash used in our
operating activities was RMB1,211.6 million, RMB1,819.4 million, RMB1,297.8 million (US$191.1 million) and RMB819.6 million (US$120.7 million) in
2017, 2018 and 2019 and the nine months ended September 30, 2020, respectively.

Our costs and expenses will likely increase in the future as we expect to enhance our on-demand delivery capabilities, develop and launch new service
offerings and solutions, expand customer base in existing market and penetrate into new markets, and continue to invest and innovate in our technology
infrastructure. Any of these efforts may incur significant capital investment and recurring costs, have different revenue and cost structures, and take time to
achieve profitability. In addition, these efforts may be more costly than we expect and may not result in increased revenue or growth in our business.

Our ability to achieve profitability depends on our ability to improve our market position and profile, expand our online platforms, maintain competitive
pricing, increase our operational efficiency and obtain financing, which may be affected by numerous factors beyond our control. If we are unable to generate
adequate revenue growth and manage our costs and expenses, we may not be able to achieve profitability or positive cash flow on a consistent basis, which
may impact our business growth and adversely affect our financial condition and results of operations.
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Our concentration on a small number of customers could adversely affect our business and results of operations.

We derive a substantial portion of our net revenue from a relatively small number of customers, including JD Group, Walmart Group and Yonghui.
Although we plan to expand and diversify our customer base, we still expect to be reliant on our major customers, some of which are also our major strategic
investors, including JD Group and Walmart Group, for the foreseeable future. In particular, we expect that JD Group will continue to account for a substantial
portion of service revenues generated by Dada Now platform, and Walmart Group and Yonghui, collectively, will continue to account for an important portion
of our revenues generated by JDDJ platform for the foreseeable future. In 2017, 2018, 2019 and the nine months ended September 30, 2020, 56.7%, 49.1%,
50.5% and 39.0% of our net revenues were derived from services provided to JD Group, respectively. Walmart Group became a related party of ours in August
2018, and in 2018, 2019 and the nine months ended September 30, 2020, 4.6%, 13.0% and 15.1% of our net revenues were derived from services provided to
Walmart Group after it became our related party, respectively.

Such concentration of customers is primarily the result of our in-depth collaborations with JD Group and Walmart Group. We have entered into business
cooperation agreements with JD Group and Walmart Group, respectively, for details of the terms of such business cooperation agreements, please see
"Business—Our Strategic Partners." If the business cooperation agreements with these two major customers were terminated or not renewed upon expiration,
our business relationships might be adversely affected and our revenue deriving from serving these two major customers may decrease. In addition, concerns of
our major customers such as their increasing reliance on us for local on-demand retail and delivery services may drive them to address their concentration risks
through diversifying their vendor base and engage other firms besides us, under which circumstances they may also choose to reduce cooperation with us.

The decrease in the amount of orders placed by or services provided to any of these small number of our customers, the loss or reduction of any significant
agreements, the deterioration of our relationships with any such customers, or any material negative trends of markets in which these customers operate, could
materially disrupt our operations and our revenue and cash flows from operating activities could be significantly reduced. If we cannot find other potential
customers on a cost-effective and timely basis, or at all, the loss of business from any one of such customers could have a material adverse effect on our
business and results of operations. In addition, any of the foregoing risks may strain our managerial, financial, operational and other resources. If we fail to
manage such reduction in revenue or deterioration of our relationships with small number of major customers, our brand and reputation could also be
materially harmed.

We face intense competition and could lose market share, which could adversely affect our results of operations.

The markets for local on-demand retail and local on-demand delivery are competitive and characterized by rapid market changes and technology
evolution, giving rise to new market entrants and well-funded competitors and the introduction of new business models disruptive to our business. Although we
are not aware of any peer companies in the industry that operate under a business model that directly resembles ours, our two platforms face competition in
their respective markets. There are multiple existing market players that operates on-demand delivery and/or on-demand retail business, such as Ele.me,
Meituan Dianping and SF Rush, and there may be new entrants emerging in each of the markets we operate in, and these market players compete to attract,
engage and retain consumers and merchants. They may be well-established and be able to devote greater resources to the development, promotion and sale of
offerings and offer lower prices than we do, which could adversely
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affect our results of operations. If we cannot equip ourselves with necessary resources and skills, we may lose market share as competition increases.

Our current and potential competitors may also establish cooperative or strategic relationships amongst themselves or with third parties that may further
enhance their resources and offerings. If we are unable to anticipate or react to these competitive challenges, our competitive position could weaken, or fail to
improve, and we could experience a decline in growth that could adversely affect our business, financial condition and results of operations.

Further, certain large retailers may build or further develop their own on-demand delivery network leveraging on their established delivery capacities in
selected high-density cities in order to gain control of the consumer touchpoint and to create synergies with their businesses. They may even expand to serve
outside e-commerce platforms and compete with us for qualified riders and personnel at lower costs. In addition, our customers may also develop their own
delivery capabilities, increase utilization of their in-house supply chain, reduce their logistics spending, or otherwise choose to terminate our services.

Any harm to Dada Now and JDDJ brands or reputation may materially and adversely affect our business and results of operations.

We believe that building a strong brand and reputation as an effective, safe, reliable and affordable platform and continuing to increase the strength of the
network effects are critical to our business and competitiveness. The brand recognition and reputation of our "Dada Now" and "JDDJ" brands and the
successful maintenance and enhance of our brand and reputation have contributed and will continue to contribute significantly to our success and growth.

Any negative perception and publicity, whether or not justified, such as complaints and accidents in relation to user experience, products sold on our
platform, quality of delivery services and our brand awareness and recognition, and actual or perceived deterioration of our service quality could tarnish our
reputation and reduce the value of our brand, which might result in loss of important customers. Further, our competitors may fabricate complaints or negative
publicity about us and retailers, merchants and riders on our platforms for the purpose of vicious competition. With the increased use of social media, adverse
publicity can be disseminated quickly and broadly, making it increasingly difficult for us to respond and mitigate effectively.

We are also subject to negative publicity regarding our platform participants, whose activities are out of our control. Negative public perception on the
merchandise sold by retailers on our platform or that retailers on our platform do not provide satisfactory consumer services, even if factually incorrect or
based on isolated incidents, could undermine the trust and credibility we have established and have a negative impact on our ability to attract new consumer or
retain our current consumers. In addition, complaints regarding illegal, negligent, reckless or otherwise inappropriate behavior of the riders on our platform
could also adversely and materially harm our reputation and brand.

If we are unable to maintain our reputation, enhance our brand recognition or increase positive awareness of our platforms, it may be difficult to maintain
and grow our customer base, and our business, results of operations and growth prospects may be materially and adversely affected.
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The status of our riders as independent contractors of retailers, merchants or individual senders on our platforms may be challenged.

We rely on the riders to deliver products sold on JDDJ and our other cooperated platforms and retailers, and to provide local on-demand delivery services
to orders placed through Dada Now. However, such riders are independent contractors of the retailers and merchants selling or delivering products and
individual senders delivering or fetching items on our platforms, instead of our employees.

As the platform connecting the retailers, merchants and individual senders with riders, we provide online platforms to these participants, and derive
revenue from charging service fees from these parties. The riders can choose whether, when, and where to provide services on our platform and are free to
provide services on other platforms.

However, we have been subject to and may continue to be subject to claims, lawsuits, arbitration proceedings, administrative actions and other legal and
regulatory proceedings seeking to reclassify the riders. We prevail in a substantial majority of such lawsuits where the relevant judgments have confirmed that
there were no employment relationships between the riders and us. However, laws and regulations that govern the status and classification of independent
contractors are subject to changes and divergent interpretations by various authorities which can create uncertainty and unpredictability for us.

In the event of a reclassification of the status of riders as our independent contractors, we could be held liable for personal injuries and property damages
caused by such riders to third parties. In the event of such reclassifications, we could also be held liable for any severe personal injuries or casualties occurred
to such riders.

Further, a determination that reclassifies a rider as an employee of us could cause us to incur significant additional expenses resulting from the potential
application of labor and employment laws to compensate riders, including employee benefits, social security contributions and housing provident funds, as well
as the application of relevant taxes and governmental penalties or other legal sanctions. Further, any such reclassification would require us to fundamentally
change our pricing methodologies and business model, and consequently have an adverse effect on our business, financial condition and results of operations.

Our historical growth rate may not be indicative of our future performance and if we fail to effectively manage our growth, our business, financial
condition and results of operations could be adversely affected.

We have experienced rapid growth since our inception, particularly in terms of the number of riders, active consumers, GMV, daily delivery orders and
peak day order volume, and our geographic reach. However, there is no assurance that we will be able to maintain our historical growth rates in future periods.
Our growth may slow due to a number of reasons, including decreasing demand for our services or market saturation, increasing competition, emergence of
alternative business models, changes in government policies, increasing regulatory costs, declining growth of the online retail industry in China, or changes in
general economic conditions. If our growth slows or declines, investors' perceptions of our business and prospects may be adversely affected and the market
price of our ADSs could decline.

We cannot assure you that we will be able to effectively manage our future growth. We have evolved from a local on-demand delivery service provider to
a leading platform of local on-demand retail and delivery in China, and we expect to continue to experience business growth in the future. We
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intend to achieve growth by enhancing our on-demand delivery capabilities, invigorating local on-demand retail platform and solidifying our leading position
in supermarket, creating more values for brand owners, and continuing to invest and innovate in technologies. We cannot assure you that our growth initiatives
will succeed. In addition, our rapid growth has placed, and may continue to place significant demands on our management and our technology systems, as well
as our administrative, operational and financial systems. Our ability to manage our growth effectively and to integrate new technologies and participants into
our existing business will also require us to continue to implement a variety of new and upgraded managerial, operating, technological and financial systems,
procedures and controls. If we are not able to effectively manage the growth of our business and operations or execute our strategies effectively, our expansion
may not be successful and our business and prospects may be materially and adversely affected.

If we fail to cost-effectively attract new retailers and merchants to our platforms, or to maintain relationships with existing retailers and merchants, our
business and results of operations could be adversely affected.

We rely on retailers to offer products that appeal to our existing and potential consumers at attractive prices on our JDDJ platform and rely on merchants
to generate delivery demands on our Dada Now local on-demand delivery platform. Our success depends in part on our ability to cost-effectively attract new
retailers and merchants to our platforms and to maintain relationships with existing retailers and merchants. We must continue to provide retailers and
merchants with on-demand delivery infrastructure, commercial support, technology support of comprehensive retail solutions and smart-offline store solutions,
and operational insights. If we fail to provide these services comparable or superior to those of our competitors, we may fail to attract new retailers and
merchants to our platforms, or to maintain relationships with existing retailers and merchants. Merchants may also choose our competitors if they charge lower
service or other fees, or if our competitors provide more types of or more effective empowering services, or the merchants being acquired by or merged into our
competitors, or form strategic alliance with our competitors.

The extent to which we are able to maintain and strengthen the attractiveness of our platforms to retailers and merchants also depends on our ability to
provide and maintain platforms where retailers and merchants are able to develop mutually beneficial relationships with other participants. For example, if
retailers or merchants are unsatisfied with the services performed by riders on our platforms, our ability to attract new retailers and merchants, or to maintain
relationships with existing merchants could be adversely affected.

In addition, as we continue to expand into new geographic areas, we also rely in part on the expansion of our existing retailers and merchants to lower-tier
cities, some of which operate national chain stores, to attract new retailers and merchants. If we fail to satisfy the needs of existing retailers and merchants, our
ability to cost-effectively attract new retailers and merchants to our platforms could be adversely affected, and our business and results of operations could be
adversely affected.

If we fail to cost-effectively attract and retain new consumers and increase engagement of existing consumers on our JDDJ platform, or to adapt our
services to changing consumer needs, our business and results of operations could be adversely affected.

The success of our JDDJ platform depends in part on our ability to cost-effectively attract and retain new consumers and increase engagement of existing
consumers. We believe that our selling and marketing efficiency, consistent and reliable services and rapid responses to changing consumer preferences have
been critical in promoting awareness of our services, which in turn drive new consumer growth and engagement. However, if our promotional activities and
marketing strategies do not work efficiently and we cannot continue to lower our customer acquisition cost, if the consumers

23




Table of Contents
Confidential Treatment Requested by Dada Nexus Limited Pursuant to 17 C.F.R. Section 200.83

cannot find products they are looking for on our JDDJ platform, or if our competitors offer more incentive promotions, or provide better, more convenient or
more cost-effective services, they may lose interest in us and visit our mobile apps or websites less frequently or even stop placing orders with us.

We have been leveraging artificial intelligence technologies to generate personalized recommendations to consumers for products and incentives in which
they may be potentially interested. For example, on our JDDJ platform, product and store information could be displayed in various orders, such as product
categories, past sales volume, distance between offline stores to the consumer and estimated delivery time. In addition, we make individually tailored
recommendations and incentives to consumers according to a comprehensive database. If our searching results display or tailored recommendations and
incentives fail to satisfy individual consumer needs, we may lose potential or existing consumers and may experience decrease in orders.

Further, if the consumers do not perceive the services provided by riders on our JDDJ platform to be reliable and safe, we may not be able to attract and
retain consumers and increase their utilization of our platform. The decrease in consumer base will affect our ability to provide the retailers on our platform
with adequate consumer demands, which may reduce our platform's attractiveness to retailers, and the decrease in merchant base will, in turn, result in further
decrease in consumer base. Therefore, if we fail to cost-effectively retain consumers and increase their utilization of our platform, our business and results of
operations could be adversely and materially affected.

Any failure in delivery with efficiency could damage our reputation and substantially harm our business.

We are devoted to delivering items purchased from JDDJ or for orders placed through Dada Now with efficiency to ensure premium user experience.
However, consumers and individual senders of local on-demand retail and delivery services are becoming more time-sensitive and price-sensitive, and their
willingness to pay for local on-demand retail and delivery may decrease if the services are not conveniently and quickly available at reasonable price.
Therefore, if we are unable to provide local on-demand retail and delivery services in a timely, reliable, safe and affordable manner, our reputation, customer
loyalty, and business could be negatively affected.

We rely on our proprietary smart order recommendation and dispatching system to support our time management and instant rerouting based on traffic
condition to estimate and ensure our delivery efficiency. However, our actual delivery time is subject to various factors that may beyond our control, including
the regional traffic conditions and weather conditions that may affect the traffic, governmental activities that block the normal delivery route and unanticipated
accidents. In addition, our platforms match and dispatch delivery tasks by computing a matching score between the order and each of the riders nearby.
Although our smart order recommendation and dispatching system could simulate the optimal route and optimize the performance and efficiency of our
delivery network, we may experience rider shortage in peak hours or for remote area, where delivery orders might not be accepted and picked up timely. If
products and items are not delivered on time or are delivered in a damaged condition, our consumers and individual senders may lose confidence on us, which
in turn may result in the merchants' less confidence on us. Our reputation and brand may be adversely damaged and we may lose customers.

We collect, process and use data, some of which contains personal information. Any privacy or data security breach could damage our reputation and
brand and substantially harm our business and results of operations.

As a technology-based platform, our business generates and processes a large quantity of personal, transaction, behavioral and demographic data. We face
risks inherent in handling and protecting large
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volumes of data, including protecting the data hosted in our system, detecting and prohibiting unauthorized data share and transfer, preventing attacks on our
system by outside parties or fraudulent behavior or improper use by our employees, and maintaining and updating our database. Any system failure, security
breach or third parties attacks or attempts to illegally obtain the data that results in any actual or perceived release of user data could damage our reputation and
brand, deter current and potential customers from using our services, damage our business, and expose us to potential legal liability.

We also have access to a large amount of confidential information in our day-to-day operations. Each waybill contains the names, addresses, phone
numbers and other contact information of the sender and recipient of an order placed and delivered through our platforms. The content of the item delivered
may also constitute or reveal confidential information. Although we have data security polices and measures in place, for example, leveraging on our
encryption techniques, order code, instead of actual personal information, of each transaction on our platforms will be shown to our personnel as well as riders
handling the orders, we cannot assure you that the information will not be misappropriated, as a large number of riders and our personnel handle the orders and
have access to the relevant confidential information. All of the riders are not our employees, which makes it more difficult for us to implement adequate
management, supervision and control over them.

We are subject to domestic laws and regulations relating to the collection, use, storage, transfer, disclosure and security of personally identifiable
information with respect to our customers and employees including any requests from regulatory and government authorities relating to this data. Further, PRC
regulators have been increasingly focused on regulation in the areas of data security and data protection. For example, in July 2020, the Standing Committee of
the National People's Congress published for public comment a draft Data Security Law, which provides that varying levels of data protection measures will be
applied at the national level based on the level of importance of the data, and the collection and use of such data should not exceed the necessary limits. We
expect that these areas will receive greater public scrutiny and attention from regulators and more frequent and rigid investigation or review by regulators,
which will increase our compliance costs and subject us to heightened risks and challenges. If we are unable to manage these risks, we could become subject to
penalties, fines, suspension of business and revocation of required licenses, and our reputation and results of operations could be materially and adversely
affected.

We are subject to risks inherent in the logistics industry, including personal injury, product damage, and transportation-related incidents.

A large volume of products are being handled and delivered by a large number of our riders every day. We face the risks associated with carriage and
transportation safety, which may result in property damages and personal injuries. Items carried and transferred by our riders may be stolen, damaged or lost for
various reasons. In particular, delivery of fresh and perishable products entails inherent risks regarding item packing and stacking, storage condition in transit,
and traffic condition.

Our failure to detect and prevent unsafe, prohibited or restricted items from entering into our delivery platform may harm our reputation and business, and
subject us to penalties and civil liabilities if any personal injury or property damage take place. In addition, we cannot guarantee all unsafe items, such as
flammables and explosives, toxic or corrosive items be detected and prevented, and those unsafe items may damage other products and items in our network,
injure recipients and harm personnel and damage other properties.

Delivery of products also involves risks regarding transportation safety. We constantly have a large number of riders in transportation and most of them
ride electric bicycles. From time to time, riders on
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our platforms may be involved in transportation accidents, and the products and items carried by them may be lost or damaged. In addition, the riders and third-
parties may also suffer personal injuries, where the insurance maintained by them may not fully cover the damages caused. We are regularly subject to claims,
lawsuits, arbitrations and other legal proceedings seeking to hold us liable for property damages and personal injuries caused in the process of performing our
local on-demand delivery services, which may be raised by item senders and recipients, consumers, merchants, riders and injured third-parties, the results of
which cannot be predicted with certainty.

Any of the foregoing risks could disrupt our services, cause us to incur substantial expenses and divert the time and attention of our management. We may
face claims and incur significant liabilities if found liable or partially liable for any injuries, damages or losses. Claims against us may not be covered by
insurance at all. Government authorities may also impose significant fines on us or require us to adopt costly preventive measures. Furthermore, if our delivery
services are perceived to be unsafe by consumers, individual senders, merchants and riders on our platforms, which may reduce our platforms' attractiveness,
our business, financial condition and results of operations may be materially and adversely affected.

We may fail to successfully roll out and expand our offerings of various value-added services to retailers and brand owners on our platforms.

We have been constantly introducing new value-added services to retailers and brand owners to solidify our relationship with them and increase customer
stickiness. For example, we have utilized our big data technology to help retailers establish omni-channel membership programs. Together with our CRM tools,
we empower retailers to target and communicate with their members and potential consumers for effective marketing. We also help brand owners broaden their
consumer reach, deepen their consumer insights and run brand promotions on our platform. We have experienced rapid growth in this new business offering,
however, our expansion of new service offerings may result in unseen risks, challenges and uncertainties along with our expansion into this relative new
business area.

We may incur additional capital expenditure to support the expansion of our new value-added services to retailors and brand owners. In addition, due to
the limited operating history of these new business offering, it is difficult to predict future revenues, which could be subject to seasonality. Any failure in
managing expenditures and evaluating customer demands could materially and adversely affect the prospects of achieving profitability of and recouping our
investments in this new business offering and our overall financial condition.

In addition, the expansion of service offerings may strain our managerial, financial, operational and other resources. If we fail to manage such expansion
successfully, our growth potential, business and results of operations may be materially and adversely affected.

Any lack of requisite approvals, licenses or permits applicable to our business operation may have a material and adverse impact on our business and
results of operations.

Our business is subject to intense regulation, and we are required to hold a number of licenses and permits in connection with our business operation,
including, but not limited to, the License for Value-added Telecommunications Services, or VATS License, Food Operation License, Retail Liquor License,
Internet Drug Information Service Qualification Certificate, Filing Certificate of the Single-purpose Prepaid Card and Filing Certificate of Third-party Platform
of Medical Device Online Transaction. We hold all material licenses and permits described above and are applying for certain filings with the government
authorities and modification of certain licenses and permits.
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As of the date of this prospectus, information contained in certain licenses, certificates and permits we obtained has not been updated in a timely manner,
such as the business address. We are in the process of applying for registration amendment, and any failure to complete the registration amendment in a timely
manner may cause fines and penalties.

As of the date of this prospectus, we have not received any notice of warning or been subject to penalties or other disciplinary action from the relevant
governmental authorities regarding the conducting of our business without the above-mentioned approvals, certificates and permits. However, we cannot assure
you that the relevant governmental authorities would not require us to obtain the approvals, certificates or permits or take any other actions retrospectively in
the future. If the relevant governmental authorities require us to obtain the approvals, certificates or permits, we cannot assure you that we will be able to do so
in a timely manner or at all.

New laws and regulations may be enforced from time to time to require additional licenses and permits other than those we currently have. For example,
our crowdsourced delivery business currently has no clear regulatory authority or governing laws and regulations as such industry are relatively nascent and is
at its early stage of development, however, new requirements regarding approvals, licenses or permits may be implemented in the future along with rapid
industrial evolution. In addition, Law of E-commerce promulgated by Standing Committee of the National People's Congress, which took effect on January 1,
2019, establishes additional standards in the e-commerce industry, and intensified the responsibility of third-party platforms. Further, the Foreign Investment
Law, which was promulgated on March 15, 2019 and came into force on January 1, 2020, replaced the existing laws regulating foreign investment in China,
together with their implementation rules and ancillary regulations. See "—Risks Related to Our Corporate Structure—Our current corporate structure and
business operations may be substantially affected by the newly enacted Foreign Investment Law."

Changes to our pricing methodologies could adversely affect our ability to attract or retain retailers, merchants, consumers, individual senders and riders.

Demand for our services is highly sensitive to the delivery price, the rates for time and distance, the subsidies paid to consumers and the fees we charge
retailers, merchants and individual senders. Many factors, including operating costs, legal and regulatory requirements or constraints and our current and future
competitors' pricing, and marketing strategies, could significantly affect our pricing strategies. Certain of our competitors offer, or may in the future offer,
lower-priced or a broader range of services. Similarly, certain competitors may use marketing strategies that enable them to attract or retain new qualified
retailers, merchants and new riders at a lower cost than us. Although we do not intend to compete with aggressive pricing policies which are not beneficial to
long-term growth, there can be no assurance that we will not be forced, through competition, regulation or otherwise, to reduce the price of delivery for riders,
increase the subsidies we pay to consumers, reduce the fees we charge retailers, merchants, or increase our marketing and other expenses to attract and retain
qualified merchants and riders in response to competitive pressures.

We have launched, and may in the future launch, new pricing strategies and initiatives, or modify existing pricing methodologies, any of which may not
ultimately be successful in attracting and retaining retailers, merchants, consumers, individual senders and riders. Further, a determination in, or settlement of,
any legal proceeding, whether we are party to such legal proceeding or not, that reclassifies a rider, who are independent contractor of the retailers, merchants
or individual senders, as our employee, may require us to revise our pricing methodologies to account for such a change to rider reclassification which may
result in significant increase in our operation costs. While we do and will attempt to set prices and pricing packages based on our past operating experience, our
assessments may not be accurate or there may be errors in the pricing algorithms used and we could be
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underpricing or overpricing our services. Any such changes to our pricing methodologies or our ability to efficiently price our services could adversely affect
our ability to attract or retain retailers, merchants, consumers, individual senders and riders, as well as our business, financial condition and results of
operations.

Any disruption to our technology systems and resulting interruptions in the availability of our website, applications, platform or services could adversely
dffect our business and results of operations.

The satisfactory performance, reliability and availability of our technology systems are critical to our success. We rely on our scalable technology
infrastructure, which consists of a smart order recommendation and dispatching system, an automated order pricing system, a digitalized rider management
system, a warehouse management system, a picking assistant app, systems for shopping experience customization and assortment recommendation, and
corresponding mobile apps connecting our network with those of our various platform users. These integrated systems support the smooth performance of
certain key functions of our business. However, our technology systems or infrastructure may not function properly at all times. We may be unable to monitor
and ensure high-quality maintenance and upgrade of our technology systems and infrastructure, and users may experience service outages and delays in
accessing and using our platforms as we seek to source additional capacity. In addition, we may experience surges in online traffic and orders associated with
promotional activities and generally as we scale, which can put additional demand on our platform at specific times. Any disruption to our technology systems
and resulting interruptions in the availability of our website, applications, platform or services could adversely affect our business and results of operations.

Our technology systems may also experience telecommunications failures, computer viruses, failures during the process of upgrading or replacing
software, databases or components, power outages, hardware failures, user errors, or other attempts to harm our technology systems, which may result in the
unavailability or slowdown of our platform or certain functions, delays or errors in transaction processing, loss of data, inability to accept and fulfill orders,
reduced gross merchandise volume and the attractiveness of our platform. Further, hackers, acting individually or in coordinated groups, may also launch
distributed denial of service attacks or other coordinated attacks that may cause service outages or other interruptions in our business. Any of such occurrences
could cause severe disruption to our daily operations. If we cannot successfully execute system maintenance and repair, our business and results of operations
could be adversely affected and we could be subject to liability claims.

Failure to continue to improve our technology systems or develop new technologies to adapt to changing user needs could harm our reputation, business
and prospects.

To remain competitive, we must continue to enhance and improve the functionality of our technology systems and to develop new features to adapt to
changing market trends and user preferences. The on-demand retail and delivery industries are characterized by rapid technological evolution, including
frequent introductions of new products and services embodying new technologies, such as potential future commercial implementation of unattended delivery
technologies of package-delivering robots. Any technology development in the online retail and delivery industry may pressure both incumbent and new
market players to implement cost-effective technologies even more rapidly. Our business operations and growth prospects depend, in part, on our ability to
identify, develop, acquire or license advanced technologies and respond to technological innovations and emerging industry practices in a cost-effective and
timely way.
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In addition, we must regularly improve and upgrade our technology systems to keep pace with increased gross merchandise volume or expanded service
offerings on our platforms to ensure more efficient capacity management through an integrated information flow through our entire network. However, while
we have continuously enhanced our proprietary technology systems, we may fail to execute technology improvements corresponding to our business expansion
or developing new technologies to adapt to changing user needs and industry breakthrough and the failure to do so could harm our reputation and business and
may also impede our growth.

We have invested in the development of new technologies and business initiatives and obtained or applied for registered patent rights supporting various
aspects of our operations. However, the development of websites, mobile apps and other proprietary technologies entails significant technical and business
risks. We cannot assure you that we will be able to successfully develop or effectively use new technologies, recoup the costs of developing new technologies
or adapt our websites, mobile apps, proprietary technologies and systems to meet customer needs or emerging industry standards and any failure to do so may
render our services less competitive or attractive, and our reputation, business and prospects may be materially and adversely affected.

Failure to deal effectively with any fictitious transactions or other fraudulent conduct that take place on our online platforms could harm our business.

We face risks with respect to fictitious transactions or other fraudulent conduct that take place on our online platforms. For example, our retailers may
engage in fictitious transactions and fabricate store information in order to inflate their ratings and search results rankings on our platforms. This activity may
harm other retailers by enabling the perpetrating retailers to be favored over others, and may harm our consumers by deceiving them into believing that a
merchant is more reliable or trusted than it actually is. We may experience such fraudulent activities and suffer losses from distributing subsidies relating to
fictitious transactions. Although we have implemented various measures to detect and reduce the occurrence of fraudulent activities on our platforms, there can
be no assurance that such measures will be effective in combating fraudulent transactions among third-party retailers and other users and prevent resulting
losses. In the event that we resort to litigation to enforce the return of any subsidies and benefits we distributed to such retailers, the litigation could result in a
diversion of our managerial and financial resources.

Moreover, illegal, fraudulent or collusive activities by our employees could also subject us to liability or negative publicity and harm our business.
Although we have internal controls and policies with regard to the review and approval of transactional activities and other relevant matters, we cannot assure
you that such controls and policies will prevent fraud or illegal activity by our employees effectively. Negative publicity and user sentiment generated as a
result of actual or alleged fraudulent or deceptive conduct on our platforms or by our employees would severely diminish consumer confidence in us, reduce
our ability to attract new or retain current retailers and consumers, damage our reputation and diminish the value of our brand, and materially and adversely
affect our business, financial condition and results of operations.

Our settlement mechanism with participants on JDDJ and Dada Now platforms may not be in full compliance with current PRC regulations.

We follow the industry practice to first receive payments from participants for all products sold on our JDDJ platform and the services provided on our
Dada Now platform, and then settle with retailers on our JDDJ platform and riders on our Dada Now platform. This practice is under increasingly strict
scrutiny from regulators, particularly the People's Bank of China, or the PBOC. For example, in June 2010, the PBOC promulgated the Administrative

Measures on Payment Services Provided by
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Non-Financial Institutions which provides that a non-financial institution offering payment services shall obtain the Payment Business License and qualify as a
paying institution. Furthermore, in November 2017, the PBOC published a notice, or the PBOC Notice, on the investigation and administration of illegal
offering of settlement services by financial institutions and third-party payment service providers to unlicensed entities. The PBOC Notice intended to prevent
unlicensed entities from using licensed payment service providers as a conduit for conducting the unlicensed payment settlement services, so as to safeguard
the fund security and information security. Subsequent to this regulation, we have established a payment safeguard and settlement mechanism together with
commercial banks, through which the banks help open restricted settlement accounts to receive payments from our consumers or users first, and then distribute
the total payment to retailers, riders and us, and we submit relevant transaction materials to the banks for their review. However, uncertainties still exist as to
whether this system is considered fully compliant with the PRC laws and regulation, in particular the PBOC Notice. We cannot assure you that the PBOC or
other governmental authorities will find our current or planned new settlement mechanisms to be in compliance with the PBOC Notice. If the PBOC or other
relevant governmental authorities consider our current or planned new settlement mechanisms not fully compliant with the PRC regulations, we may need to
adjust our business and cooperation model with the commercial banks and third-party payment service providers, and be subject to penalties and orders to
rectify which may result in higher payment processing cost, and any of these events may materially and adversely affect our growth potential, business and
results of operations.

We are regularly subject to claims, lawsuits and other proceedings that may adversely affect our reputation, business and results of operations.

We are regularly subject to claims, lawsuits, arbitration proceedings, government investigations and other legal and regulatory proceedings in the ordinary
course of business, including those involving personal injury, property damage, labor and employment, commercial disputes, user complaints, intellectual
property disputes, compliance with regulatory requirements and other matters. We may become subject to additional types of claims, lawsuits, government
investigations and legal or regulatory proceedings as our business grows and as we deploy new business offerings. We are also regularly subject to claims,
lawsuits, arbitration proceedings, government investigations and other legal and regulatory proceedings seeking to hold us liable for the actions of retailers,
merchants and riders on our platforms. The results of any such claims, lawsuits, arbitration proceedings, government investigations or other legal or regulatory
proceedings cannot be predicted with certainty. Any claims against us, whether meritorious or not, could be time-consuming, result in costly litigation, be
harmful to our reputation, require significant management attention and divert significant resources. It is possible that a resolution of one or more such
proceedings could result in substantial damages, settlement costs, fines and penalties that could adversely affect our reputation and brand, business, financial
condition and results of operations. In addition, a determination in, or settlement of, any legal proceeding, whether we are party to such legal proceeding or not,
that involves our industry, could also harm our business, financial condition and results of operations.

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

We maintain employer liability insurance and provide social security insurance to our employees, including pension insurance, maternity insurance,
unemployment insurance, work-related injury insurance, and medical insurance. We also provide supplemental commercial medical insurance for our
employees. We may be required to pay higher premiums for the coverage we obtain. For these insured risks, there can be no assurance that we will be able to
successfully claim our losses under our current insurance policies on a timely basis, or at all. If we face claims in excess of our applicable aggregate coverage
limits for insured risks, we would bear any excess and the compensated amount could be significantly less than our actual loss.
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We do not maintain any operation-related insurance. As the insurance industry in China is still at an early stage of development, and insurance companies
in China currently offer limited operation-related insurance products. We have determined that the costs of insuring for these risks and the difficulties
associated with acquiring such insurance on commercially reasonable terms make it impractical for us to have such insurance. Risks associated with our
business and operations primarily include business liability, business interruption, and damages to our technology infrastructure.

We do not maintain product liability insurance for products transacted on our platforms, and our rights of indemnity from the retailers may not adequately
cover us for any liability we may incur. We also do not maintain key-man life insurance. In addition, we may not be able to, or may choose not to, acquire
insurance for future risks related to our new and evolving business offerings.

For these uninsured risks, any of them may result in substantial costs and a diversion of resources, and our business, financial condition and results of
operations could be materially and adversely affected.

We depend on the interoperability of our platform across third-party applications and services that we do not control.

We depend on several third-party applications and services to ensure the smooth performance of certain key functions of our business. For example, we
host our services on servers and network infrastructure rented from third-party cloud computing vendors. In addition, we collaborate with or receive open
source software services from online map providers, social media access portal provider for embedding our mini-program, and payment processing providers.

Any interruption or delay, most of which are beyond our control, in the functionality of these third-party applications and services may lead to our system
interruptions, website or mobile app slowdown or unavailability, delays or errors in transaction processing, loss of data or the inability to accept and fulfill
orders. In addition, if any third-party application and service providers withdraw their authorization to us, or their services become limited, restricted, curtailed
or less effective in any way or become unavailable to us for any reason, our business may be materially and adversely affected. We may not be able to promptly
find alternative ways to provide services in a timely, reliable and cost-effective manner, or at all, which may materially and adversely affect our business,
financial condition and results of operations.

The wide variety of payment methods that we accept subjects us to third-party payment processing-related risks.

We accept a wide variety of payment methods, including bank transfers and online payments through various third-party online payment platforms such as
Wechat Pay, JD Pay and UnionPay, in order to ensure smooth user experience. For certain payment methods, we pay varying service fees, which may increase
over time and raise our operating costs and lower our profit margins. We may also be subject to fraud, money laundering and other illegal activities in
connection with the various payment methods we accept.

We are also subject to various regulations, rules and requirements, regulatory or otherwise, governing online payment processing and fund transfers, which
could change or be reinterpreted to make it difficult or impossible for us to comply with. If we fail to comply with these rules or requirements, we may be
subject to fines and higher transaction fees and lose our ability to accept credit and debit card payments from our customers, process electronic fund transfers or
facilitate other
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types of online payments, and our business, financial condition and results of operations could be materially and adversely affected.

User growth and activity on mobile devices depends upon effective use of our mobile applications and third-party mobile operating systems that we do not
control.

Purchases using mobile devices by consumers generally, and by our consumers purchasing fresh products, our merchants and individual senders
delivering items and our riders picking and delivering on our platforms specifically, have increased significantly, and we expect this trend to continue. In
particular, our riders primarily rely on our mobile applications to plan, track and adjust the delivery route while on transportation. To optimize the mobile
shopping and real-time item tracking and locating experience, we are somewhat dependent on our customers' downloading and effective use of our mobile
applications for their particular devices. We are further dependent on the interoperability of our mobile applications with third-party mobile operating systems
that we do not control, such as iOS and Android, and any changes in such systems that degrade the functionality of our mobile applications could adversely
affect the usage of our sites on mobile devices.

As new mobile devices and operating platforms are released, we may experience delay or difficulties in updating and integrating our mobile applications
for these alternative devices and platforms and we may need to devote significant resources to the development, support and maintenance of such applications.
Problems may also arise with our relationships with providers of mobile operating systems or mobile application download stores, such as our applications may
receive unfavorable treatment compared to competing applications on the download stores. In the event that it becomes difficult for our customers to access
and use our applications on their mobile devices, our customer growth could be harmed and our business and results of operations may be adversely affected.

Our riders are not our employees, over which we may not be able to exert adequate management, supervision and control.

We rely on our riders to provide local on-demand delivery to fulfill orders placed by merchants and individual senders online. Most of the riders work
part-time. These riders are the actual carriers and have a significant amount of direct interactions with our merchants, individual senders and consumers, and
their performance are directly associated with our brand.

However, since these riders are not our employees, our management, supervision and control over them is relatively limited as compared to our own
employees. Although we have implemented mandatory trainings to all of our riders, established service standards across our network and provided incentives
along with periodic evaluations, we may not be able to exert adequate management, supervision and control over their service quality. If any riders fail to
perform in accordance with instructions, policies and business guidelines as requested by us, our merchants, individual senders, and consumers for item pick-
up and delivery, our reputation, business and results of operations could be materially and adversely affected.

If the riders violate any relevant requirements under the applicable laws and regulations or their agreements with merchants or individual senders, such
merchants or individual senders may file claims against us, as the riders provide delivery services on our platforms. Any claims against us, whether meritorious
or not, could be time-consuming, result in costly litigation, be harmful to our reputation, require significant management attention and divert significant
resources, and therefore harm our business.
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In addition, we constantly have a vast number of riders in transportation, performing local on-demand delivery services on both of our JDDJ platform and
Dada Now platform. Therefore, we are subject to isolated complaints and negative publicity regarding the services and behaviors of these riders due to their
mass even if we could exert adequate management, supervision and control over them, as such risks are inherently associated with companies operating in
labor intensive industries.

We engage outsourced delivery agencies to provide riders for our operations and have limited control over these riders and may be liable for violations of
applicable PRC labor laws and regulations by the outsourced delivery agencies.

We engage outsourced delivery agencies who send their employees to work as riders providing delivery services on our platforms. We enter into
agreements with the outsourced delivery agencies and do not have any employment relationship with these riders. Since these riders are not directly employed
by us, our control over them is relatively limited. If any riders fail to perform in accordance with instructions, policies and business guidelines for item pick-up
or delivery set forth by us, the outsourced delivery agencies, our merchants and consumers, and individual senders, our reputation, business and results of
operations could be materially and adversely affected.

Our agreements with the outsourced delivery agencies provide that we are not liable to the riders if the outsourced delivery agencies fail to fulfill their
contractual duties to these riders. However, if the outsourced delivery agencies violate any relevant PRC laws and regulations, including labor, employee
benefits, housing provident funds and social security insurance, or their employment agreements with the riders, these riders may file claims against us as they
provide their services on our platforms. As a result, we may incur legal liability, and our reputation, business, financial condition and results of operations
could be materially and adversely affected.

Real or perceived quality or health issues with the products sold on our JDDJ platform could harm our reputation and business.

Retailers on our JDDJ platform, including supermarkets, fresh produce marketplaces, pharmacies, flowers shops, bakeries and fashion stores, are the
providers of products listed. Consumers on our JDDJ platform expect to be provided with fresh, high-quality products. Although we implement mandatory
checks on licenses and permits when retailers apply for operating on our JDDJ platform, we cannot assure you that our employees are able to identify each
non-compliance in the licenses and permits, neither do we have much control over the products sold by these third-party retailers on JDDJ, and our brand and
reputation may be harmed by regulatory non-compliance of, or actions taken by these retailers.

If our employees fail to identify non-compliance in the license and permits submitted by any retailer, or any retailer does not control the quality of the
products that it sells on our JDDJ platform, delivers products that are materially different from its description of them on our JDDJ platform, sells counterfeit or
unlicensed products on our JDDJ platform, or sells certain products without licenses or permits as required by the relevant laws and regulations, the reputation
of our JDDJ platform and our brand may be materially and adversely affected and we could be held liable for any losses or subject to administrative penalties.

In addition, negative publicity about concerns and accidents regarding the quality and health issues of products offered on our JDDJ platform, whether real
or perceived, and whether or not involving products sold at our platform, could discourage consumers from purchasing certain products listed on JDDJ, even if
the basis for the concern is outside of our control. Any loss in consumer and user confidence would be difficult and costly to reestablish, which could
significantly reduce our brand value.

33




Table of Contents
Confidential Treatment Requested by Dada Nexus Limited Pursuant to 17 C.F.R. Section 200.83
If our expansion into new geographical areas is not successful, our business and prospects may be materially and adversely affected.

We have a track record of successfully expanding into new geographical areas, where we commenced our operation from covering first-tier cities in China
and have continued to expand our geographical reach to smaller and less developed prefecture-level cities. Our expansion into new geographical areas involves
new risks and challenges associated with such new markets, such as our business model may not be acceptable to residents in lower-tier cities and towns in
China, there may be a lack of demand for local on-demand retail and delivery, the order density in those smaller, less developed areas may not be sufficient to
allow us to operate in a cost-efficient manner, and we may need to adjust our pricing methodologies to adapt to local economic condition. We cannot assure
that we will be able to execute on our business strategy or that our service offerings will be successful in such markets.

In addition, our lack of relevant customer personas or familiarity with retailers, merchants and market dynamic of these areas may make it more difficult
for us to keep pace with local demands and preferences. Further, there may be one or more existing market leaders in any geographical area that we decide to
expand into. Such companies may be able to compete more effectively than us by leveraging their experience in doing business in that market as well as their
deeper data insight and greater brand recognition locally. Any failure in our expansion into new geographical areas could materially and adversely affect our
business and prospects.

Further, as of the date of this prospectus, certain of our local branches with premises for business operations established along with our geographic
expansion have not been registered with local administrations. In the PRC, if a company operates business outside its registered address, the company may be
required to register those premises for business operation as branch offices with the relevant local market administrative regulation authorities at the place
where the premises are located and obtain business licenses for them as branch offices. We may not be able to register the main premises for business
operations as branch offices in a timely manner or at all due to complex procedural requirements and relocation of branch offices from time to time. While we
have not received any government order or penalty resulting from such failure, we cannot assure you that we will not be subject to penalties, orders to rectify or
other administrative proceedings. If we become subject to these penalties, our reputation, business, and results of operations could be materially and adversely
affected.

Our business is subject to quarterly seasonality.

We experience seasonality in our business, mainly correlating to the seasonality patterns associated with online retail and delivery industries in China. We
typically experience a seasonal surge in GMV for products sold on our local on-demand retail platform, as well as in items delivered through our local on-
demand delivery platform during the second and fourth quarters of each year when major online retail and e-commerce platforms hold special promotional
campaigns, for example, on June 18 and November 11 each year. We may experience capacity and resource shortages in fulfilling orders during the period of
such seasonal surge in our business. On the contrary, activity levels across our business lines are typically lower around Chinese national holidays, including
Chinese New Year in the first quarter of each year, primarily due to weaker consumer spending and user activity levels and the decreased availability of riders
during these holiday seasons.

Seasonality also makes it challenging to accurately and timely estimate customer demands and manage our capacity accordingly. We make planning and
spending decisions, including capacity management and other resource requirements based on our estimates of customer demand. Failure to meet demand

associated with the seasonality in a timely manner may adversely affect our financial
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condition and results of operations. Our financial condition and results of operations for future periods may continue to fluctuate. As a result, our results of
operations and the trading price of our ADSs may fluctuate from time to time due to seasonality.

Our business depends on the continuing efforts of our management. If we lose their services, our business may be severely disrupted.

Our success heavily depends upon the continued efforts of our management. In particular, we rely on the expertise and experience of Mr. Philip Jiagi Kuai,
our chairman and chief executive officer, and other executive officers. If one or more of our senior management were unable or unwilling to continue in their
present positions, we might not be able to replace them in a timely manner, or at all. We may incur additional expenses to recruit and retain qualified
replacements. Further, if any of our senior management joins a competitor or forms a competing business, we may lose retailers, merchants, consumers,
individual senders, know-how and key professionals and staff members. Although our senior management has entered into employment agreements and
confidentiality and non-competition agreements with us, if any dispute arises between our officers and us, we may have to incur substantial costs and expenses
in order to enforce such agreements or we may be unable to enforce them at all. In addition, we do not have key-man insurance for any of our executive
officers or other key personnel. Events or activities attributed to our executive officers or other key personnel, and related publicity, whether or not justified,
may affect their ability or willingness to continue to serve our company or dedicate their full time and efforts to our company. As a result, our business may be
severely disrupted due to the loss of services of one or more members of our management, and our financial condition and results of operations may be
materially and adversely affected.

If we are unable to attract, train and retain qualified personnel, as well as the riders, or if we experience any large-scale labor unrest, our business may be
materially and adversely affected.

We intend to hire additional qualified employees to support our business operations and planned expansion. Our future success depends, to a significant
extent, on our ability to attract, train and retain qualified personnel, particularly technical and operational personnel with expertise in the local on-demand retail
and delivery industries or other areas we expand into. The effective operation of our managerial and operating systems, fulfillment infrastructure, customer
service center and other back office functions also depends on the hard work and quality performance of our management and employees. However, we cannot
assure you that we will be able to attract or retain qualified staff or other highly skilled employees that we will need in order to achieve our strategic objectives.

We also intend to expand our rider base. However, if we are unable to manage delivery capacity effectively, optimize order recommendation and
dispatching process, provide incentives to or increase delivery charges for less favorable delivery tasks, or fully utilize the riders' delivery capacity in a timely
manner, we may not be able to attract and retain riders, resulting in insufficient delivery resources, increased costs, and lower delivery service quality in certain
regions of our network.

We and the outsourced delivery agencies we engage have been subject to labor disputes initiated by our or the outsourced delivery agencies' employees
from time to time, although none of them, individually or in the aggregate, had a material adverse impact on us. We expect to continue to be subject to various
legal or administrative proceedings related to labor dispute in the ordinary course of our business, due to the magnitude of labor force involved in our network.
Any large-scale labor unrest directed against us or the outsourced delivery agencies could directly or indirectly prevent or hinder our normal operating
activities, and if not resolved in a timely manner, lead to delays in our fulfillment performance. We and the outsourced delivery agencies are not able to predict
or control any large-scale labor unrest, especially those involving labor not directly employed by us. Further, large-scale labor
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unrest may affect general labor market conditions or result in changes to labor laws, which in turn could materially and adversely affect our business, financial
condition and results of operations.

We have granted and may continue to grant options, restricted share units and other types of awards under our share incentive plans, which may result in
increased share-based compensation expenses.

We adopted our 2015 Equity Incentive Plan, as amended and restated, which we refer to as the 2015 Plan, and our 2020 Share Incentive Plan, as amended
and restated, which we refer to as the 2020 Plan, for the purpose of granting share-based compensation awards to employees, directors and consultants to
secure and retain the services of eligible award recipients and to provide incentives for such persons to exert maximum efforts for our success. We recognize
expenses in our consolidated financial statements in accordance with U.S. GAAP. Under the 2015 Plan and the 2020 Plan, we are authorized to grant options,
share appreciation rights, restricted share awards, restricted share unit awards and other types of share awards. As of the date of this prospectus, the maximum
aggregate number of ordinary shares which may be issued pursuant to all awards under the 2015 Plan is 61,605,996 ordinary shares, and we have outstanding
options with respect to 41,432,184 ordinary shares and 19,374,513 outstanding restricted share units granted to our employees, directors and consultants under
the 2015 Plan. As of the date of this prospectus, the maximum aggregate number of ordinary shares which may be issued pursuant to all awards under the 2020
Plan is 45,765,386 ordinary shares, and options to purchase a total of 1,748,000 ordinary shares and 2,029,300 restricted share units are outstanding under the
2020 Plan. We have incurred and will continue to incur substantial share-based compensation expenses in the future. As a result, our expenses associated with
share-based compensation may increase, which may have an adverse effect on our results of operations. Further, we may re-evaluate the vesting schedules,
lock-up period, exercise price or other key terms applicable to the grants under our equity incentive plan from time to time. If we choose to do so, we may
experience substantial change in our share-based compensation charges in future reporting periods. For further information on our equity incentive plan and
information on our recognition of related expenses, please see "Management—Share Incentive Plans."

Any deficiencies in China's telecommunication and internet infrastructure could impair the functioning of our technology system and the operation of our
business.

Our business depends on the performance, reliability and security of the telecommunications and internet infrastructure in China. Substantially all of our
computer hardware and cloud computing services are currently located in China. Access to internet in China is maintained through state-owned
telecommunications carriers under administrative control and regulatory supervision, and we obtain access to end-user networks operated by such
telecommunications carriers to give user access to our platforms. We may not have access to alternative networks in the event of disruptions, failures or other
problems with the telecommunication and internet infrastructure in China. The failure of telecommunication and internet network operators to provide us with
the requisite bandwidth could also interfere with the speed and availability of our platforms. Any of such occurrences could delay or prevent our platform users
from accessing our online platforms and mobile applications, and frequent interruptions could frustrate customers and discourage them from using our services,
which could cause us to lose customers and harm our results of operations. In addition, we have limited control over the service fees charged by
telecommunication and internet operators. If the prices we pay for telecommunications and internet services rise significantly, our results of operations may be
materially and adversely affected.
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We are subject to laws and regulations, many of which are evolving, and failure to comply with such laws and regulations or manage the increased costs
associated with such laws and regulations could adversely affect our business and results of operations.

Our business is subject to governmental supervision and regulation by relevant PRC governmental authorities, including but not limited to the Cyberspace
Administration of China, the Ministry of Industry and Information Technology, the State Administration for Market Regulation, the National Medical Products
Administration, the Ministry of Commerce and the State Administration of Foreign Exchange. Together, these governmental authorities promulgate and
enforce regulations that cover many aspects of our day-to-day operations, including but not limited to online and mobile commerce and payments, online
content, digital media, cybersecurity and privacy laws, labor and employment, intellectual property, consumer protection, taxation, competition, mobile
application accessibility, money transmittal, product liability and personal injury, and we may fail to fully comply with these regulations. We are also subject to
a number of retail and delivery industries regulations including, but not limited to, pricing, consumer protection, product quality, food safety, drug and medical
device safety and public safety. Local regulatory authorities conduct periodic inspections, examinations and inquiries in respect of our compliance with relevant
regulatory requirements. In addition, regulatory bodies may view matters or interpret laws and regulations differently than they have in the past or in a manner
adverse to our business. We cannot assure you that we have obtained all the permits or licenses required for conducting our business or will be able to maintain
our existing licenses or obtain new ones. If we fail to comply with these laws and regulations, we may be exposed to penalties, fines, the suspension or
revocation of our licenses or permits to conduct business, administrative proceedings and litigation.

In addition, new laws and regulations may be enforced from time to time and substantial uncertainties exist regarding the interpretation and
implementation of current and any future PRC laws and regulations applicable to our businesses. For example, our crowdsourced local on-demand delivery
business currently has no clear regulatory authority or governing laws and regulations as such industry are relatively nascent and is at its early stage of
development, and we expect to experience strengthened regulatory environment along with rapid industrial evolution. If the regulatory or administrative
authorities impose new requirements relating to, among other things, new and additional licenses, permits and approvals or governance or ownership structures
on us for operating crowdsourced delivery in the future, we will be subject to fines and penalties due to any past non-compliances, increased future compliance
costs, heightened challenges and uncertainties, and restrictions upon our current or future operations. Furthermore, in early November 2020, the State
Administration for Market Regulation further published a draft Anti-monopoly Guidelines for the Internet Platform Economy Sector that aims at specifying
some of the circumstances under which an activity of Internet platform may be identified as monopolistic act as well as setting out merger controlling filing
procedures involving variable interest entities. These draft guidelines are now open for public comment and are pending finalization and enactment, and we
cannot assure you that there will not be any material changes in the final form of these draft guidelines. Due to the uncertainties associated with the evolving
legislative activities and varied local implementation practices of anti-monopoly and competition laws and regulations in the PRC, it may be costly to adjust
some of our business practice in order to comply with these laws, regulations, rules, guidelines and implementations, and any incompliance or associated
inquiries, investigations and other governmental actions may divert significant management time and attention and our financial resources, bring negative
publicity, subject us to liabilities or administrative penalties, and/or materially and adversely affect our financial conditions, operations and business prospects.
In addition, our success, or perceived success, and increased visibility may also drive some businesses that perceive our business model negatively to raise their
concerns to local policymakers and regulators. These businesses and their trade association groups or other organizations may take actions and employ
significant resources to shape the legal and regulatory regimes, or seek to have, a market presence in an effort to change such legal and regulatory
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regimes in ways intended to adversely affect or impede our business and the ability of riders to utilize our platforms. If we are unable to manage these risks, our
business and results of operations could be materially and adversely affected.

We may be subject to intellectual property infringement claims, which may be expensive to defend and may disrupt our business.

We cannot assure you that our operations or any aspects of our business do not or will not infringe upon or otherwise violate patents, copyrights or other
intellectual property rights owned by others. We have been, and from time to time in the future may be, subject to legal proceedings and claims relating to the
intellectual property rights of others. For example, our Dada trademark under category 39 of the China Trademark Law and relevant regulations has been sued
and challenged for trademark infringement and we as a result purchased the relevant trademark from the plaintiff through settlement process. In addition, there
may be third-party intellectual property that is infringed by products offered by the retailers on our platforms. There could also be existing intellectual property
rights of which we are not aware that we may inadvertently infringe. Owners of intellectual property rights purportedly relating to some aspect of our business,
if any such owners exist, would seek to enforce lawsuits and proceedings against us in China, the United States or any other jurisdictions.

As of the date of this prospectus, we are in the process of applying for the trademark registration of Dada Now under certain categories, including but not
limited to categories of computer and computer software. Therefore, we face potential liability and expense for trademark infringement claims brought by
owners of other trademarks similar to Dada Now.

Further, the application and interpretation of China's intellectual property laws are still evolving and are uncertain. If we are found to have violated the
intellectual property rights of others, we may be subject to liability and penalty for our infringement activities or may be prohibited from using such intellectual
property, and we may incur licensing fees or be forced to develop alternatives of our own. In addition, we may incur significant expenses, and may be forced to
divert ma