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INFORMATION ABOUT OUR WEIGHTED VOTING
RIGHT STRUCTURE

JD.com, Inc. (the “Company”) is controlled through weighted voting rights. Our share capital comprises Class A
ordinary shares and Class B ordinary shares. Each Class A ordinary share entitles the holder to exercise one vote
and each Class B ordinary share entitles the holder to exercise 20 votes respectively, on any resolution tabled at our
general meetings, except as may otherwise be provided for in our memorandum and articles of association. Save
for the weighted voting rights attached to Class B ordinary shares, the rights attached to all classes of shares of the
Company are identical.

The Company’s WVR structure (has the meaning ascribed to it under the Rules Governing the Listing of Securities
on The Stock Exchange of Hong Kong Limited (the “Hong Kong Listing Rules”)) enables the WVR beneficiary
(has the meaning ascribed to it under the Hong Kong Listing Rules) to exercise voting control over the Company
notwithstanding that the WVR beneficiary does not hold a majority economic interest in the share capital of the
Company. This will enable the Company to benefit from the continuing vision and leadership of the WVR beneficiary
who will control the Company with a view to its long-term prospects and strategy.

As of March 18, 2026, our WVR beneficiary, Mr. Richard Qiangdong Liu, the chairman of our Company beneficially
owns (i) 11,487,275 American Depositary Shares (each representing two Class A ordinary shares), representing
22,974,550 Class A ordinary shares, held by Max Smart Limited, (ii) 20,000,000 Class A ordinary shares that Mr. Liu
had the right to acquire upon exercise of options or vest of RSUs that had vested by or shall have become vested
within 60 days after March 18, 2026, and (iii) 305,630,780 Class B ordinary shares directly held by Max Smart Limited.
In addition, Fortune Rising Holdings Limited, of which Mr. Richard Qiangdong Liu is the sole shareholder and the sole
director, holds 16,135,302 Class B ordinary shares as of March 18, 2026, for the purpose of transferring such shares
to the plan participants according to our awards under our share incentive plan, and administers the awards and acts
according to our instruction. Mr. Liu will control approximately 73.1% of the aggregate voting power of the Company,
including 3.6% of the aggregate voting power of our Company that he may exercise on behalf of Fortune Rising
Holdings Limited as of March 18, 2026.

Each Class B ordinary share is convertible into one Class A ordinary share at any time by the holder thereof. Upon
the conversion of all the issued and outstanding Class B ordinary shares into Class A ordinary shares, our Company
will issue 321,766,082 Class A ordinary shares, representing approximately 13.4% the total number of issued
and outstanding Class A ordinary shares as of March 18, 2026. For further information, see “Directors, Senior
Management and Employees — Share Ownership” in this annual report.

Upon (i) any direct or indirect sale, transfer, assignment or disposition of Class B ordinary shares or the voting power
attached to Class B ordinary shares by a holder thereof through voting proxy or otherwise to any person or entity that
is not an Affiliate (as defined in our current memorandum and articles of association) of such holder, or (ii) the direct
or indirect sale, transfer, assignment or disposition of a majority of the issued and outstanding voting securities or the
voting power attached to such voting securities or the sale, transfer, assignment or disposition of all or substantially
all of the assets of a holder of Class B ordinary shares that is an entity to any person or entity that is not an Affiliate
of such holder, such Class B ordinary shares will be automatically and immediately converted into an equal number
of Class A ordinary shares. All Class B ordinary shares will be automatically and immediately converted into an equal
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Information about our Weighted Voting Right Structure (Continued)

number of Class A ordinary shares when (i) Mr. Richard Qiangdong Liu services as neither a director nor the chief
executive officer of our Company, (i) Mr. Richard Qiangdong Liu ceases to be the ultimate beneficial owner of any
outstanding Class B ordinary shares, (iii) Mr. Richard Qiangdong Liu ceases to be the ultimate beneficial owner of
Max Smart Limited or any other entity who holds Class B ordinary shares, or (iv) Mr. Richard Qiangdong Liu being
permanently unable to attend board meetings and manage our business affairs as a result of incapacity solely due to
his then physical and/or mental condition (which, for avoidance of doubt, does not include any confinement against his

will).

Prospective investors are advised to be aware of the potential risks of investing in companies with weighed voting
rights structures, in particular that interests of the WVR beneficiary may not necessarily always be aligned with those
of our shareholders as a whole, and that the WVR beneficiary will be in a position to exercise their higher voting
power to influence the affairs of our Company and the outcome of shareholders’ resolutions, irrespective of how
other shareholders vote. Prospective investors should make the decision to invest in our Company only after due and
careful consideration.
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INTRODUCTION

Unless otherwise indicated or the context otherwise requires, references in this annual report to:
o “ADSs" are to our American depositary shares, each of which represents two Class A ordinary shares;

o “CCASS" are to the Central Clearing and Settlement System established and operated by Hong Kong Securities
Clearing Company Limited, a wholly-owned subsidiary of Hong Kong Exchange and Clearing Limited;

° “China"” or the "PRC" are to the People’s Republic of China;
° “"CSRC" are to the China Securities Regulatory Commission;
o “HFCAA" are to the Holding Foreign Companies Accountable Act, which was enacted on December 18, 2020,

signed into law on December 29, 2022 and amended by the Consolidated Appropriations Act, 2023;
° “HK$" or “Hong Kong dollars” or “HK dollars” are to Hong Kong dollars, the lawful currency of Hong Kong;
o “Hong Kong"” or "HK" or “"Hong Kong S.A.R.” are to the Hong Kong Special Administrative Region of the PRC;

o “Hong Kong Listing Rules” are to the Rules Governing the Listing of Securities on The Stock Exchange of
Hong Kong Limited, as amended or supplemented from time to time;

o “Hong Kong Share Registrar” are to Computershare Hong Kong Investor Services Limited;
° “Hong Kong Stock Exchange” are to The Stock Exchange of Hong Kong Limited;
° “JD Health” are to JD Health International Inc., a consolidated subsidiary of our company and the shares of which

are listed on the Main Board of the Hong Kong Stock Exchange (Stock Code: 6618 (HKD counter) and 86618
(RMB counter)), and, except where the context otherwise requires, its subsidiaries and the consolidated variable
interest entities and their subsidiaries;

° “JD Industrials” are to JINGDONG Industrials, Inc. (formerly known as JD Industrial Technology Inc. and renamed
as in March 2023), a consolidated subsidiary of our company and, the shares of which are listed on the Main Board
of the Hong Kong Stock Exchange (Stock Code: 7618), and, except where the context otherwise requires, its
subsidiaries and the consolidated variable interest entities and their subsidiaries;

o “JD Logistics” are to JD Logistics, Inc., a consolidated subsidiary of our company and the shares of which are
listed on the Main Board of the Hong Kong Stock Exchange (Stock Code: 2618), and, except where the context
otherwise requires, its subsidiaries and the consolidated variable interest entities and their subsidiaries;

o "JD Property” are to JINGDONG Property, Inc. (formerly known as JD Property Group Corporation and renamed
as in March 2023), a consolidated subsidiary of our company and, except where the context otherwise requires, its

subsidiaries and the consolidated variable interest entities and their subsidiaries;

° “Main Board" are to the stock market (excluding the option market) operated by the Hong Kong Stock Exchange
which is independent from and operated in parallel with the GEM of the Hong Kong Stock Exchange;
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Introduction (Continued)

o “ordinary shares"” are to our Class A and Class B ordinary shares, par value US$0.00002 per share;

° “"PCAOB" are to the Public Company Accounting Oversight Board of the United States;

o "SEC" are to the United States Securities and Exchange Commission;

° “"SFO" are to the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong Kong), as amended or

supplemented from time to time; and

° “we,” "us,” "our company” or “our” are to JD.com, Inc., its subsidiaries, and, in the context of describing our
operations and consolidated financial information, the consolidated variable interest entities and their subsidiaries.
The consolidated variable interest entities include, among others, Beijing Jingdong 360 Degree E-Commerce Co.,
Ltd., Jiangsu Yuanzhou E-Commerce Co., Ltd., Xi'an Jingdong Xincheng Information Technology Co., Ltd., Jiangsu
Jingdong Bangneng Investment Management Co., Ltd. and Sugian Hanyu Technology Co., Ltd. References to the
consolidated variable interest entities may include their subsidiaries, depending on the context as appropriate. The
consolidated variable interest entities are PRC companies conducting operations in the Chinese mainland, and their
financial results have been consolidated into our consolidated financial statements under U.S. GAAP for accounting
purposes. JD.com, Inc. is a holding company with no operations of its own. We do not have any equity ownership
in the consolidated variable interest entities.

Summary of Risk Factors

An investment in our ADSs or Class A ordinary shares involves significant risks. Below is a summary of material
risks we face, organized under relevant headings. The operational risks associated with being based in and having
operations in the Chinese mainland also apply to operations in Hong Kong and Macau. While entities and businesses
in Hong Kong and Macau operate under different sets of laws from the Chinese mainland, the legal risks associated
with being based in and having operations in the Chinese mainland could apply to our operations in Hong Kong and
Macau, if the laws applicable to the Chinese mainland become applicable to entities and businesses in Hong Kong and
Macau in the future. These risks are discussed more fully in “Key Information — Risk Factors.”

Risks Related to Our Business
Risks and uncertainties relating to our business include, but are not limited to, the following:

o If we are unable to manage our growth or execute our strategies effectively, our business and prospects may
be materially and adversely affected. See “Key Information — Risk Factors — Risks Related to Our Business —
If we are unable to manage our growth or execute our strategies effectively, our business and prospects may be
materially and adversely affected” on page 28 for details;

o If we are unable to provide superior customer experience, our business and reputation may be materially and
adversely affected. See "Key Information — Risk Factors — Risks Related to Our Business — If we are unable to
provide superior customer experience, our business and reputation may be materially and adversely affected” on
page 28 for details;

o Uncertainties relating to the growth and profitability of the retail industry in China in general, and the online
retail industry in particular, could adversely affect our business, prospects and results of operations. See
“Key Information — Risk Factors — Risks Related to Our Business — Uncertainties relating to the growth and
profitability of the retail industry in China in general, and the online retail industry in particular, could adversely
affect our business, prospects and results of operations” on page 29 for details;
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Any harm to our JD brand or reputation may materially and adversely affect our business and results of operations.
See "Key Information — Risk Factors — Risks Related to Our Business — Any harm to our JD brand or reputation
may materially and adversely affect our business and results of operations” on page 30 for details;

If we are unable to offer products that attract purchases from new and existing customers, our
business, financial condition and results of operations may be materially and adversely affected. See
“Key Information — Risk Factors — Risks Related to Our Business — If we are unable to offer products that
attract purchases from new and existing customers, our business, financial condition and results of operations may
be materially and adversely affected” on page 31 for details;

If we are unable to manage our nationwide fulfilment infrastructure efficiently and effectively,
our business prospects and results of operations may be materially and adversely affected. See
“Key Information — Risk Factors — Risks Related to Our Business — If we are unable to manage our nationwide
fulfilment infrastructure efficiently and effectively, our business prospects and results of operations may be
materially and adversely affected” on page 32 for details;

We face intense competition. We may not be able to maintain or may lose market share and customers if we fail
to compete effectively. See “Key Information — Risk Factors — Risks Related to Our Business — We face intense
competition. We may lose market share and customers if we fail to compete effectively” on page 32 for details;

Our expansion into new product categories and substantial increase in the number of products may expose us to
new challenges and more risks. See “Key Information — Risk Factors — Risks Related to Our Business — Our
expansion into new product categories and substantial increase in the number of products may expose us to new
challenges and more risks” on page 33 for details;

If we fail to manage our inventory effectively, our results of operations, financial condition and liquidity may be
materially and adversely affected. See “Key Information — Risk Factors — Risks Related to Our Business — If we
fail to manage our inventory effectively, our results of operations, financial condition and liquidity may be materially
and adversely affected” on page 33 for details;

We may not be able to maintain profitability in the future. See “Key Information — Risk Factors — Risks Related to
Our Business — We may not be able to maintain profitability in the future” on page 34 for details;

Failure to protect confidential information of our customers and network against security breaches could
damage our reputation and brand and substantially harm our business and results of operations. See
“Key Information — Risk Factors — Risks Related to Our Business — Failure to protect confidential information
of our customers and network against security breaches could damage our reputation and brand and substantially
harm our business and results of operations” on page 47 for details;

Our business is subject to complex and evolving Chinese and international laws and regulations regarding data
privacy and cybersecurity. See “Key Information — Risk Factors — Risks Related to Our Business — Our business
is subject to complex and evolving Chinese and international laws and regulations regarding data privacy and
cybersecurity.” on page 48 for details;
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Introduction (Continued)

o The approval of and/or filing with the CSRC or other PRC government authorities may be required in connection
with our offshore offerings under PRC law, and, if required, we cannot predict whether or for how long we will be
able to obtain such approval or complete such filing. See “Key Information — Risk Factors — Risks Related to Our
Business — The approval of and/or filing with the CSRC or other PRC government authorities may be required in
connection with our offshore offerings under PRC law, and, if required, we cannot predict whether or for how long
we will be able to obtain such approval or complete such filing” on page 71 for details;

° The PCAOB had historically been unable to inspect our Form 20-F auditor in relation to their audit work performed
for our financial statements and the inability of the PCAOB to conduct inspections of our Form 20-F auditor in the
past has deprived our investors with the benefits of such inspections. See “Key Information — Risk Factors —
Risks Related to Our Business — The PCAOB had historically been unable to inspect our Form 20-F auditor in
relation to their audit work performed for our financial statements and the inability of the PCAOB to conduct
inspections of our Form 20-F auditor in the past has deprived our investors with the benefits of such inspections”
on page 72 for details; and

o Our ADSs may be prohibited from trading in the United States under the HFCAA in the future if the PCAOB
is unable to inspect or investigate completely auditors located in China. The delisting of the ADSs, or
the threat of their being delisted, may materially and adversely affect the value of your investment. See
“Key Information — Risk Factors — Risks Related to Our Business — Our ADSs may be prohibited from trading
in the United States under the HFCAA in the future if the PCAOB is unable to inspect or investigate completely
auditors located in China. The delisting of the ADSs, or the threat of their being delisted, may materially and
adversely affect the value of your investment” on page 72 for details.

Risks Related to Our Corporate Structure
Risks and uncertainties relating to our corporate structure include, but are not limited to, the following:

° We are a Cayman Islands holding company with no equity ownership in the consolidated variable interest
entities and we conduct certain of our operations through the consolidated variable interest entities, with which
we have maintained contractual arrangements. Investors in our ADSs or Class A ordinary shares thus are not
purchasing equity interest in the consolidated variable interest entities in China but instead are purchasing
equity interest in a Cayman Islands holding company. If the PRC government determines that the contractual
arrangements constituting part of the consolidated variable interest entities structure do not comply with
PRC laws and regulations, or if these laws and regulations change or are interpreted differently in the future,
we could be subject to severe penalties or be forced to relinquish our interests in those operations. Our
holding company, the consolidated variable interest entities and investors of our company face uncertainty
about potential future actions by the PRC government that could affect the enforceability of the contractual
arrangements with the consolidated variable interest entities and, consequently, significantly affect the
financial performance of the consolidated variable interest entities and our company as a whole. The PRC
regulatory authorities could disallow the variable interest entities structure, which would likely result in a
material adverse change in our operations, and our ADSs or Class A ordinary shares may decline significantly
in value. See “Key Information — Risk Factors — Risks Related to Our Corporate Structure — If the PRC
government determines that the contractual arrangements constituting part of the consolidated variable interest
entities structure do not comply with PRC laws and regulations, or if these laws and regulations change or
are interpreted differently in the future, we could be subject to severe penalties or be forced to relinquish our
interests in those operations” on page 75 for details;
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° Any failure by the consolidated variable interest entities or their shareholders to perform their obligations
under our contractual arrangements with them would have a material and adverse effect on our business. See
"Key Information — Risk Factors — Risks Related to Our Corporate Structure — Any failure by the consolidated
variable interest entities or their shareholders to perform their obligations under our contractual arrangements with
them would have a material and adverse effect on our business” on page 78 for details; and

o The shareholders of the consolidated variable interest entities may have potential conflicts of interest with us,
which may materially and adversely affect our business and financial condition. See “Key Information — Risk
Factors — Risks Related to Our Corporate Structure — The shareholders of the consolidated variable interest
entities may have potential conflicts of interest with us, which may materially and adversely affect our business
and financial condition” on page 79 for details.

Risks Related to Doing Business in China
We are also subject to risks and uncertainties relating to doing business in China in general, including, but are not
limited to, the following:

o Changes in China’s or global economic, political or social conditions or government policies could have a material
and adverse effect on our business and operations. See “Key Information — Risk Factors — Risks Related to Doing
Business in China — Changes in China’s or global economic, political or social conditions or government policies
could have a material and adverse effect on our business and operations” on page 84 for details;

o Uncertainties with respect to the legal system in the Chinese mainland could adversely affect us. Certain laws and
regulations in the Chinese mainland can evolve quickly, which bring risks and uncertainties to their interpretation
and enforcement. Administrative and court proceedings in the Chinese mainland may be protracted. Some
government policies and internal rules may not be published on a timely manner. These risks and uncertainties
may make it difficult for us to meet or comply with requirements under the applicable laws and regulations. See
“Key Information — Risk Factors — Risks Related to Doing Business in China — Uncertainties with respect to the
legal system in the Chinese mainland could adversely affect us” on page 84 for details;

° We are subject to consumer protection laws that could require us to modify our current business practices and
incur increased costs. See “Key Information — Risk Factors — Risks Related to Doing Business in China — We
are subject to consumer protection laws that could require us to modify our current business practices and incur
increased costs” on page 85 for details;

° We may be adversely affected by the complexity, uncertainties and changes in PRC regulation of internet-
related business and companies such as e-commerce business and internet platforms. Rules and regulations
in the Chinese mainland can change quickly with little advance notice. See “Key Information — Risk Factors —
Risks Related to Doing Business in China — We may be adversely affected by the complexity, uncertainties and
changes in PRC regulation of internet-related business and companies such as e-commerce business and internet
platforms” on page 85 for details;

o PRC government has significant authority in regulating our operations and may intervene or influence our
operations at any time. It may exert more oversight and control over offerings conducted overseas by, and/or
foreign investment in, China-based issuers, which could significantly limit or completely hinder our ability to offer
or continue to offer securities to investors. Implementation of industry-wide regulations in this nature may cause
the value of such securities to significantly decline. See “Key Information — Risk Factors — Risks Related to
Doing Business in China — The PRC government’s significant oversight over our business operation could result
in a material adverse change in our operations and the value of our ADSs and Class A ordinary shares” on page 88
for details; and
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Introduction (Continued)

o The funds in our PRC subsidiaries or the consolidated variable interest entities in the Chinese mainland may not
be available to fund operations or for other use outside of the Chinese mainland due to interventions in or the
imposition of restrictions and limitations on the ability of our holding company, our subsidiaries, or the consolidated
variable interest entities by the PRC government on cash transfers. Although currently there are not equivalent
or similar restrictions or limitations in Hong Kong on cash transfers in, or out of, our Hong Kong entities, if certain
restrictions or limitations in the Chinese mainland were to become applicable to cash transfers in and out of
Hong Kong entities in the future, the funds in our Hong Kong entities, likewise, may not be available to fund
operations or for other use outside of Hong Kong. See “Key Information — Risk Factors — Risks Related to Doing
Business in China — We may rely on dividends and other distributions on equity paid by our PRC subsidiaries to
fund any cash and financing requirements we may have, and any limitation on the ability of our PRC subsidiaries to
make payments to us could have a material and adverse effect on our ability to conduct our business” on page 80
and "Key Information — Risk Factors — Risks Related to Doing Business in China — Governmental control of
currency conversion may limit our ability to utilize our revenues effectively and affect the value of your investment”
on page 91 for details.

Risks Related to Our ADSs and Class A Ordinary Shares
In addition to the risks described above, we are subject to general risks relating to our ADSs and Class A ordinary shares,
including the following:

° The trading price of our ADSs and Class A ordinary shares have been and are likely to continue to be volatile, which
could result in substantial losses to holders of our Class A ordinary shares and/or ADSs. See “Key Information —
Risk Factors — Risks Related to Our ADSs and Class A Ordinary Shares — The trading price of our ADSs and Class
A ordinary shares have been and are likely to continue to be volatile, which could result in substantial losses to
holders of our Class A ordinary shares and/or ADSs"” on page 98 for details;

° We adopt different practices as to certain matters as compared with many other companies listed on the
Hong Kong Stock Exchange. See “Key Information — Risk Factors — Risks Related to Our ADSs and Class A
Ordinary Shares — We adopt different practices as to certain matters as compared with many other companies
listed on the Hong Kong Stock Exchange” on page 99 for details;

° We cannot guarantee that any share repurchase program will be fully consummated or that any share repurchase
program will enhance long-term shareholder value, and share repurchases could increase the volatility of the
price of our Class A ordinary shares and/or ADSs and could diminish our cash reserves. See “Key Information —
Risk Factors — Risks Related to Our ADSs and Class A Ordinary Shares — We cannot guarantee that any share
repurchase program will be fully consummated or that any share repurchase program will enhance long-term
shareholder value, and share repurchases could increase the volatility of the price of our Class A ordinary shares
and/or ADSs and could diminish our cash reserves” on page 100 for details; and

° If securities or industry analysts do not publish research or publish inaccurate or unfavorable research about our
business, the market price for our Class A ordinary shares and/or ADSs and trading volume could decline. See
“Key Information — Risk Factors — Risks Related to Our ADSs and Class A Ordinary Shares — If securities
or industry analysts do not publish research or publish inaccurate or unfavorable research about our business,
the market price for our Class A ordinary shares and/or ADSs and trading volume could decline” on page 100
for details.
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FORWARD-LOOKING INFORMATION

This annual report contains forward-looking statements that reflect our current expectations and views of future
events. These statements are made under the “safe harbor” provisions of the U.S. Private Securities Litigation

moou

Reform Act of 1995. You can identify these forward-looking statements by terminology such as “may,” “will,”

"o

"expect,” "anticipate,” "aim,” “estimate,” “intend,” “plan,” “believe, is/are likely to,” “future,” “potential,”
“continue” or other similar expressions. We have based these forward-looking statements largely on our current
expectations and projections about future events and financial trends that we believe may affect our financial
condition, results of operations, business strategy and financial needs. These forward-looking statements include

statements relating to, among other things:

° our goals and strategies;

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

o the expected growth of the retail and online retail markets in China;

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

o our expectations regarding our relationships with customers, suppliers and third-party merchants;

o our plans to invest in our fulfillment infrastructure and technology platform as well as new business initiatives;
o competition in our industry; and

o government policies and regulations relating to our industry.

We would like to caution you not to place undue reliance on these forward-looking statements and you should read
these statements in conjunction with the risk factors disclosed in “Key Information — Risk Factors.” Those risks
are not exhaustive. We operate in a rapidly evolving environment. New risks emerge from time to time and it is
impossible for our management to predict all risk factors, nor can we assess the impact of all factors on our business
or the extent to which any factor, or combination of factors, may cause actual results to differ from those contained
in any forward-looking statement. We do not undertake any obligation to update or revise the forward-looking
statements except as required under applicable law. You should read this annual report and the documents that we
reference in this annual report completely and with the understanding that our actual future results may be materially
different from what we expect.

Our reporting currency is the Renminbi, or RMB. This annual report contains translations of RMB and Hong Kong
dollar amounts into U.S. dollars at specific rates solely for the convenience of the reader. Unless otherwise stated,
all translations of RMB and Hong Kong dollars into U.S. dollars and from U.S. dollars into RMB in this annual report
were made at a rate of RMB6.9931 to US$1.00 and HK$7.7833 to US$1.00, the respective exchange rates on
December 31, 2025 set forth in the H.10 statistical release of the Federal Reserve Board. \We make no representation
that any RMB, Hong Kong dollar or U.S. dollar amounts referred to in this annual report could have been, or could be,
converted into U.S. dollars, RMB or Hong Kong dollars, as the case may be, at any particular rate or at all.
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Key Information

Our Organizational Structure

The following diagram illustrates our corporate structure, including our principal subsidiaries and the consolidated
variable interest entities as of February 28, 2026:

JD.com, Inc.
("JD”) (Cayman Islands)

Jingdong Technology Group Corporation
(Cayman Islands)

JD Property
Holding Limited
(Cayman Islands)

JD Logistics, Inc.
(Cayman Islands)

JD Logistics
Holding Limited
(Hong Kong)

JD Assets JINGDONG
Holding Limited” [ Property, Inc.
(Cayman Islands) [ll(Cayman Islands)

JD Asia
Development
Limited?
(British Virgin
Islands)

Jiangsu Xinchuan
Hailian Supply
Chain Management
Co., Ltd. (“Jiangsu
Xinchuan Hailian”)

Jingdong Logistics
Supply Chain
Co., Ltd.

Xi'an Jingdong
Xincheng Information
Technology Co., Ltd.
(“Xi'an Jingdong

Xincheng”)®

ing Jingbangda
rade Co., Ltd.
("Beijing Jingbangda”)

— Equity interest

< - - Contractual arrangements

Notes:

Jingdong
E-Commerce
(Trade) Hong Kong
Co., Ltd.
(Hong Kong)

100%

Shanghai
Shengdayuan
Information
Technology
Co., Ltd.
(”"Shanghai
Shengdayuan”

Investment
Management
Co., Ltd.

Jiangsu
Jingdong
Bangneng

Investment

Management
Co., Ltd.
(“Jiangsu
Jingdong
Bangneng”)®

Jiangsu
‘Yuanzhou
E-Commerce
Co., Ltd.
(“Jiangsu
Yuanzhou”)®

S

100%

JD.com
International

Limited
(Hong Kong)

JD.com
Investment
Limited®
(British Virgin
Islands)

JD Sunflower|
Investment
Limited
(British Virgin
Islands)

JD Jiankang
Limited
(British

Virgin
Islands)

JD Health
International
Inc.
(Cayman
Islands)

100% )
Jiangsu Huiji Beijing Jingdong
Space Century Trade
Technology Co., Ltd.
Co., Ltd. (“Jingdong
("Jiangsu Century”)®
Huiji”)

Beijing Jingdong 360
Degree E-Commerce
Co., Ltd. ("Jingdong 360")@

* Jiangsu Jingdong
Information
Technology Co., Ltd.

 Beijing Jingdong
Shangke Information
Technology Co., Ltd.

* Chongqing Jingdong
Haijia E-Commerce
Co., Ltd.

* Beijing Wodong Tianjun
Information Technology
Co., Ltd.

Sugian Hanyu
Technology
Co., Ltd.
(“Sugian Hanyu”)®

Sugian Juhe
Digital Enterprise
[Management Co.,

(1) JD Assets Holding Limited has 81 subsidiaries holding, directly or indirectly, non-logistics properties.

(2) JD Asia Development Limited has 530 subsidiaries holding, directly or indirectly, logistics properties.
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Part | (Continued)

(3) Jingdong 360, Jiangsu Yuanzhou, Xi‘an Jingdong Xincheng, Jiangsu Jingdong Bangneng, and Sugian Hanyu are the significant consolidated
variable interest entities with which we have contractual arrangements. Each of Jingdong 360, Jiangsu Yuanzhou, Xi'an Jingdong Xincheng and
Jiangsu Jingdong Bangneng is 45% owned by Mr. Qin Miao, 30% owned by Ms. Yayun Li and 25% owned by Ms. Pang Zhang. Sugian Hanyu
is 45% owned by Mr. Qin Miao, 30% owned by Ms. Tingting Sui and 25% owned by Ms. Pang Zhang. Mr. Qin Miao is a vice president of our
company, Ms. Yayun Li was a senior vice president of our company, Ms. Pang Zhang is our chief human resources officer, and Ms. Tingting
Sui is a vice president of our company. We are in the process of replacing Ms. Li with Ms. Sui as the shareholders of the consolidated variable
interest entities.

(4) Jingdong Century has 457 subsidiaries that engage in retail business.
(5) JD.com Investment Limited has 136 subsidiaries that hold, directly or indirectly, the companies invested by us.
* The diagram above omits our equity investees that are insignificant individually and in the aggregate.

Our Holding Company Structure and Contractual Arrangements with the Consolidated Variable
Interest Entities

JD.com, Inc. is not an operating company but a Cayman Islands holding company with no equity ownership in
the consolidated variable interest entities, but maintains contractual arrangements with the consolidated variable
interest entities and is considered the primary beneficiary of these entities, whose financial results are consolidated
in JD.com, Inc.'s consolidated financial statements under the U.S. GAAP for accounting purposes. The contractual
arrangements may not be as effective as direct equity ownership in the consolidated variable interest entities,
and the government authorities may challenge the enforceability of these contractual arrangements. We conduct
our operations in the Chinese mainland through (i) our PRC subsidiaries and (ii) the consolidated variable interest
entities with which we have maintained contractual arrangements. The laws and regulations in the Chinese mainland
restrict and impose conditions on foreign investment in certain value-added telecommunication services and certain
other restricted services related to our businesses, such as domestic document delivery services. Accordingly, we
operate these businesses in the Chinese mainland through the consolidated variable interest entities, and such
structure is used to provide investors with exposure to foreign investment in China-based companies where laws
and regulations in the Chinese mainland prohibit or restrict direct foreign investment in certain operating companies,
and rely on contractual arrangements among our PRC subsidiaries, the consolidated variable interest entities and
their shareholders to control the business operations of the consolidated variable interest entities. The external
revenues contributed by the consolidated variable interest entities accounted for 7.8%, 8.7% and 6.8% of our

"nou non

total revenues for the years of 2023, 2024 and 2025, respectively. As used in this annual report, “we,” “us,” “our
company” and “our” refers to JD.com, Inc., its subsidiaries, and, in the context of describing our operations and
consolidated financial information, the consolidated variable interest entities in China, including Beijing Jingdong 360
Degree E-Commerce Co., Ltd., or Jingdong 360, which was established in April 2007 and holds our ICP license as
an internet information provider and operates our www.jd.com website; Jiangsu Yuanzhou E-Commerce Co., Ltd., or
Jiangsu Yuanzhou, which was established in September 2010 and primarily engages in the business of selling books,
audio and video products; Xi‘an Jingdong Xincheng Information Technology Co., Ltd., or Xi'an Jingdong Xincheng,
which was established in June 2017 and primarily provides technology and consulting services relating to logistics
services; Jiangsu Jingdong Bangneng Investment Management Co., Ltd., or Jiangsu Jingdong Bangneng, which
was established in August 2015 and primarily engages in business of investment management; and Sugian Hanyu
Technology Co., Ltd., or Sugian Hanyu, which was established in December 2024 and primarily provides technology
services. The consolidated variable interest entities are PRC companies conducting operations in the Chinese
mainland, and their financial results have been consolidated into our consolidated financial statements under U.S.
GAAP for accounting purposes. JD.com, Inc. is a holding company with no operations of its own. We do not have
any equity ownership in the consolidated variable interest entities. Investors in our ADSs or Class A ordinary shares
are not purchasing equity interest in the consolidated variable interest entities in the Chinese mainland but instead
are purchasing equity interest in a holding company incorporated in the Cayman Islands, and may never directly hold
equity interests in the consolidated variable interest entities in the Chinese mainland.
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A series of contractual agreements, including loan agreements, exclusive purchase option agreements, exclusive
technology consulting and services agreements or exclusive business cooperation agreements, as applicable,
intellectual property rights license agreement, equity pledge agreements, powers of attorney, business cooperation
agreement and business operations agreements, have been entered into by and among our subsidiaries, the
consolidated variable interest entities and their respective shareholders. Terms contained in each set of contractual
arrangements with the consolidated variable interest entities and their respective shareholders are substantially
similar. As a result of the contractual arrangements, we are considered the primary beneficiary of these companies
and have consolidated the financial results of these companies in our consolidated financial statements under the
U.S. GAAP for accounting purposes. Neither JD.com, Inc. nor its investors have an equity ownership in, direct
foreign investment in, or control through such ownership or investment of, the consolidated variable interest
entities, and the contractual arrangements are not equivalent to an equity ownership in the business of the
consolidated variable interest entities. For more details of these contractual arrangements, see “Information on the
Company — QOrganizational Structure — The Consolidated Variable Interest Entities.”

However, the contractual arrangements may not be as effective as direct ownership in providing us with
control over the consolidated variable interest entities and we may incur substantial costs to enforce the
terms of the arrangements. In addition, these agreements have not been tested in courts of the Chinese
mainland. See “Key Information — Risk Factors — Risks Related to Our Corporate Structure — We rely on
contractual arrangements with the consolidated variable interest entities and their owners for a portion of
our business operations, which may not be as effective as direct ownership in providing operational control”
and “Key Information — Risk Factors — Risks Related to Our Corporate Structure — The shareholders of the
consolidated variable interest entities may have potential conflicts of interest with us, which may materially and
adversely affect our business and financial condition.”

Our corporate structure is subject to risks associated with the contractual arrangements with the consolidated
variable interest entities. If the PRC government determines that the contractual arrangements constituting part of
the consolidated variable interest entities structure do not comply with PRC laws and regulations, or if these laws
and regulations change or are interpreted differently in the future, we could be subject to severe penalties or be
forced to relinquish our interests in those operations. The PRC regulatory authorities could disallow the variable
interest entities structure, which would likely result in a material adverse change in our operations, and our ADSs
or Class A ordinary shares may decline significantly in value or become worthless. Our holding company, our PRC
subsidiaries and the consolidated variable interest entities, and investors of our company face uncertainty about
potential future actions by the PRC government that could affect the enforceability of the contractual arrangements
with the consolidated variable interest entities and, consequently, significantly affect the financial performance
of the consolidated variable interest entities and our company as a whole. For a detailed description of the risks
associated with our corporate structure, please refer to risks disclosed under “Key Information — Risk Factors —
Risks Related to Our Corporate Structure.” Specifically, there are also substantial uncertainties regarding the
interpretation and application of current and future PRC laws, regulations and rules regarding the status of the rights
of our Cayman Islands holding company with respect to its contractual arrangements with the consolidated variable
interest entities and their shareholders. It is uncertain whether any new PRC laws or regulations relating to variable
interest entity structures will be adopted or if adopted, what they would provide. If we or any of the consolidated
variable interest entities is found to be in violation of any existing or future PRC laws or regulations, or fail to obtain
or maintain any of the required permits or approvals, the PRC regulatory authorities would have broad discretion to
take action in dealing with such violations or failures. See “Key Information — Risk Factors — Risks Related to Our
Corporate Structure — If the PRC government determines that the contractual arrangements constituting part of the
consolidated variable interest entities structure do not comply with PRC laws and regulations, or if these laws and
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regulations change or are interpreted differently in the future, we could be subject to severe penalties or be forced
to relinquish our interests in those operations” and “— Our current corporate structure and business operations may
be affected by the PRC Foreign Investment Law.”

Risks and Uncertainties Relating to Doing Business in China

We face various risks and uncertainties related to doing business in the Chinese mainland. Our business operations
are primarily conducted in the Chinese mainland, and we are subject to complex and evolving laws and regulations
in the Chinese mainland. For example, we face risks associated with regulatory approvals on offshore offerings,
anti-monopoly regulatory actions, and oversight on cybersecurity and data privacy, as well as the lack of inspection
by the PCAOB, on our Form 20-F auditor, which may impact our ability to conduct certain businesses, accept foreign
investments, or list on a United States stock exchange. These risks could result in a material adverse change in our
operations and the value of our ADSs and Class A ordinary shares, significantly limit or completely hinder our ability
to continue to offer securities to investors, or cause the value of such securities to significantly decline. As of the
date of this annual report, regulatory actions related to data security or anti-monopoly concerns in Hong Kong do
not have a material impact on our ability to conduct business, accept foreign investment in the future, continue to
list on a United States stock exchange or maintain our listing status on the Hong Kong Stock Exchange. However,
new regulatory actions related to data security or anti-monopoly concerns in Hong Kong may be taken in the
future, and such regulatory actions may have a material impact on our ability to conduct business, accept foreign
investment, continue to list on a United States stock exchange or maintain our listing status on the Hong Kong Stock
Exchange. For a detailed description of risks related to doing business in China, please refer to risks disclosed under
“Key Information — Risk Factors — Risks Related to Doing Business in China.”

PRC government has significant authority in regulating our operations and may intervene or influence our operations
at any time. It may exert more oversight and control over offerings conducted overseas by, and/or foreign
investment in, China-based issuers, which could significantly limit or completely hinder our ability to offer or continue
to offer securities to investors. Implementation of industry-wide regulations in this nature may cause the value of
such securities to significantly decline. For more details, see “Key Information — Risk Factors — Risks Related to
Doing Business in China — The PRC government’s significant oversight over our business operation could result in a
material adverse change in our operations and the value of our ADSs and Class A ordinary shares.”

Risks and uncertainties arising from the PRC legal system, including risks and uncertainties regarding the
enforcement of laws and that rules and regulations in the Chinese mainland can change quickly with little advance
notice and could result in a material adverse change in our operations and the value of our ADSs and Class A ordinary
shares. For more details, see "Key Information — Risk Factors — Risks Related to Doing Business in China —
Uncertainties with respect to the legal system in the Chinese mainland could adversely affect us” and “— We may
be adversely affected by the complexity, uncertainties and changes in PRC regulation of internet-related business and
companies such as e-commerce business and internet platforms.”
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The Holding Foreign Companies Accountable Act

Pursuant to the HFCAA, if the SEC determines that we have filed audit reports issued by a registered public
accounting firm that has not been subject to inspections by the PCAOB for two consecutive years, the SEC
will prohibit our shares or ADSs from being traded on a national securities exchange or in the over-the-counter
trading market in the United States. On December 16, 2021, the PCAOB issued a report to notify the SEC of
its determination that the PCAOB was unable to inspect or investigate completely registered public accounting
firms headquartered in the Chinese mainland and Hong Kong, including our Form 20-F auditor. In May 2022,
the SEC conclusively listed us as a Commission-ldentified Issuer under the HFCAA following the filing of our
Form 20-F for the fiscal year ended December 31, 2021. On December 15, 2022, the PCAOB issued a report that
vacated its December 16, 2021 determination and removed the Chinese mainland and Hong Kong from the list
of jurisdictions where it is unable to inspect or investigate completely registered public accounting firms. For this
reason, we were not identified as a Commission-ldentified Issuer under the HFCAA after we filed our Form 20-F
for the fiscal year ended December 31, 2022, 2023 or 2024 and do not expect to be identified so after we file
our Form 20-F. Each year, the PCAOB will determine whether it can inspect and investigate completely audit
firms in the Chinese mainland and Hong Kong, among other jurisdictions. If PCAOB determines in the future that
it no longer has full access to inspect and investigate completely accounting firms in the Chinese mainland and
Hong Kong and we continue to use an accounting firm headquartered in one of these jurisdictions to issue an audit
report on our financial statements filed with the Securities and Exchange Commission, we would be identified as
a Commission-ldentified Issuer following the filing of our Form 20-F for the relevant fiscal year. There can be no
assurance that we would not be identified as a Commission-Identified Issuer for any future fiscal year, and if we
were so identified for two consecutive years, we would become subject to the prohibition on trading under the
HFCAA. For more details, see “Key Information — Risk Factors — Risks Related to Our Business — The PCAOB had
historically been unable to inspect our Form 20-F auditor in relation to their audit work performed for our financial
statements and the inability of the PCAOB to conduct inspections of our Form 20-F auditor in the past has deprived
our investors with the benefits of such inspections” and “Key Information — Risk Factors — Risks Related to Our
Business — Our ADSs may be prohibited from trading in the United States under the HFCAA in the future if the
PCAOB is unable to inspect or investigate completely auditors located in China. The delisting of the ADSs, or the
threat of their being delisted, may materially and adversely affect the value of your investment.”

Permissions Required from the PRC Authorities for Our Operations

We conduct our business primarily through our PRC subsidiaries and the consolidated variable interest entities in
China. Our operations in China are governed by PRC laws and regulations. As of the date of this annual report, our
PRC subsidiaries and the consolidated variable interest entities have obtained the necessary licenses and permits
from the PRC government authorities, including, among others, ICP licenses, Courier Service Operation Permits
and Practicing License for Medical Institutions, except as disclosed in “Key Information — Risk Factors — Risks
Related to Doing Business in China — We may be adversely affected by the complexity, uncertainties and changes
in PRC regulation of internet-related business and companies such as e-commerce business and internet platforms.”
Given the uncertainties of interpretation and implementation of laws and regulations and the enforcement practice
by government authorities, we may be required to obtain additional licenses, permits, filings or approvals for our
business and operations in the future.
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Furthermore, in connection with our previous issuance of securities to foreign investors, under current PRC laws,
regulations and regulatory rules, as of the date of this annual report, we, our PRC subsidiaries and the consolidated
variable interest entities, (i) are not required to obtain prior permissions from the China Securities Regulatory
Commission, or the CSRC, (i) are not required to file an application for cybersecurity review by the Cyberspace
Administration of China, or the CAC, as advised by Shihui Partners, our PRC legal counsel, and (iii) have not been
asked to obtain or were denied such permissions by any PRC authority.

If () we do not receive or maintain any permissions or approvals, (i) we inadvertently concluded that certain
permissions or approvals have been acquired or are not required, or (iii) applicable laws, regulations or interpretations
thereof change and we become subject to the requirement of additional permissions or approvals in the future, we
cannot assure you that we will be able to obtain such permissions or approvals in a timely manner, or at all, and
such approvals may be rescinded even if obtained. Any such circumstance could subject us to penalties, including
fines, suspension of business and revocation of required licenses, which could materially and adversely affect our
business, financial condition and results of operations.

However, the PRC government has promulgated certain regulations and rules to exert more oversight and control
over offerings that are conducted overseas and/or foreign investment in China-based issuers. On February 17, 2023,
the CSRC released the Trial Administrative Measures of Overseas Securities Offering and Listing by Domestic
Companies and five supporting guidelines, or, collectively, the Trial Measures, which came into effect on March 31,
2023. According to the Trial Measures, domestic companies in the Chinese mainland that directly or indirectly
offer or list their securities in an overseas market are required to file with the CSRC. In addition, an overseas-listed
company must also submit the filing with respect to its follow-on offerings, issuance of convertible corporate bonds
and exchangeable bonds, and other equivalent offering activities, within a specific time frame requested under the
Trial Measures. Therefore, we will be required to file with the CSRC for our overseas offering of equity and equity
linked securities in the future within the applicable scope of the Trial Measures. We completed the filing with
the CSRC in May 2024 in relation to the issuance of convertible senior notes in an aggregate principal amount of
US$2.0 billion due 2029. For more detailed information, see “Key Information — Risk Factors — Risks Related to
Doing Business in China — The approval of and/or filing with the CSRC or other PRC government authorities may be
required in connection with our offshore offerings under PRC law, and, if required, we cannot predict whether or for
how long we will be able to obtain such approval or complete such filing.”

Cash and Asset Flows through Our Organization

JD.com, Inc. is a holding company with no operations of its own. We conduct our operations in the Chinese
mainland primarily through our subsidiaries and the consolidated variable interest entities in the Chinese mainland.
As a result, although other means are available for us to obtain financing at the holding company level, JD.com,
Inc.'s ability to pay dividends to the shareholders and investors of the ADSs and to service any debt it may incur
may depend upon dividends paid by our PRC subsidiaries and license and service fees paid by the consolidated
variable interest entities. If any of our subsidiaries incurs debt on its own behalf in the future, the instruments
governing such debt may restrict its ability to pay dividends to JD.com, Inc. In addition, our PRC subsidiaries are
permitted to pay dividends to JD.com, Inc. only out of their retained earnings, if any, as determined in accordance
with PRC accounting standards and regulations. Further, our PRC subsidiaries and the consolidated variable interest
entities are required to make appropriations to certain statutory reserve funds or may make appropriations to
certain discretionary funds, which are not distributable as cash dividends except in the event of a solvent liquidation
of the companies. For more details, see “Operating and Financial Review and Prospects — Liquidity and Capital
Resources — Holding Company Structure.”
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Our board of directors has complete discretion on whether to distribute dividends subject to our current
memorandum and articles of association and certain restrictions under Cayman Islands law. In addition, our
shareholders may, by ordinary resolution, declare dividends, but no dividend shall exceed the amount recommended
by our board of directors. Under Cayman lIslands law, a Cayman Islands company may pay a dividend out of either
profit or share premium account, provided that in no circumstances may a dividend be paid if this would result
in the company being unable to pay its debts as they fall due in the ordinary course of business. See “Financial
Information — Consolidated Statements and Other Financial Information — Dividend Policy” for details.

As a Cayman Islands exempted company and offshore holding company, we are permitted under PRC laws and
regulations to provide funding to our wholly foreign-owned subsidiaries in the Chinese mainland only through
loans or capital contributions, subject to the approval of government authorities and limits on the amount of capital
contributions and loans. In addition, our wholly foreign-owned subsidiaries in the Chinese mainland may provide RMB
funding to their respective subsidiaries only through capital contributions and entrusted loans, and to the consolidated
variable interest entities only through entrusted loans. See “Introduction — Summary of Risk Factors — Risks
Related to Our Corporate Structure,” “Operating and Financial Review and Prospects — Liquidity and Capital
Resources” and “Key Information — Risk Factors — Risks Related to Our Corporate Structure — PRC regulation of
loans to and direct investment in PRC entities by offshore holding companies and governmental control of currency
conversion may delay or prevent us from making loans to our PRC subsidiaries and the consolidated variable interest
entities or making additional capital contributions to our wholly foreign-owned subsidiaries in the Chinese mainland,
which could materially and adversely affect our liquidity and our ability to fund and expand our business.”

Under PRC laws and regulations, our PRC subsidiaries and the consolidated variable interest entities are subject to
certain restrictions with respect to paying dividends or otherwise transferring any of their net assets to us. Remittance
of dividends by a wholly foreign-owned enterprise out of the Chinese mainland is also subject to examination by
the banks designated by State Administration of Foreign Exchange, or SAFE. The amounts restricted include the
paid-in capital and the statutory reserve funds of our PRC subsidiaries and the net assets of the consolidated variable
interest entities in which we have no legal ownership, totaling RMB67.6 billion, RMB71.5 billion and RMB78.2 hillion
(US$11.2 billion) as of December 31, 2023, 2024 and 2025, respectively. Furthermore, cash transfers from our
PRC subsidiaries and the consolidated variable interest entities to entities outside of the Chinese mainland are
subject to PRC governmental control on currency conversion. As a result, the funds in our PRC subsidiaries or the
consolidated variable interest entities in the Chinese mainland may not be available to fund operations or for other
use outside of the Chinese mainland due to interventions in or the imposition of restrictions and limitations on the
ability of our holding company, our subsidiaries, or the consolidated variable interest entities by the PRC government
on such currency conversion. As of the date of this annual report, there are not equivalent or similar restrictions or
limitations in Hong Kong on cash transfers in, or out of, our Hong Kong entities. However, if certain restrictions or
limitations were to become applicable to cash transfers in and out of Hong Kong entities in the future, the funds in our
Hong Kong entities may not be available to fund operations or for other use outside of Hong Kong. For risks relating
to the fund flows of our operations in China, see “Key Information — Risk Factors — Risks Related to Doing Business
in China — We may rely on dividends and other distributions on equity paid by our PRC subsidiaries to fund any cash
and financing requirements we may have, and any limitation on the ability of our PRC subsidiaries to make payments
to us could have a material and adverse effect on our ability to conduct our business.” and “Key Information —
Risk Factors — Risks Related to Doing Business in China — Governmental control of currency conversion may limit
our ability to utilize our revenues effectively and affect the value of your investment.”
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Under PRC law, JD.com, Inc. may provide funding to our PRC subsidiaries only through capital contributions or
loans, and to the PRC consolidated variable interest entities only through loans, subject to satisfaction of applicable
government registration that we are not able to make direct capital contribution.

Our company has established a centralized cash management policy to direct how funds are transferred between
JD.com, Inc., our subsidiaries and the consolidated variable interest entities and their subsidiaries to improve the
efficiency and ensure the security of cash management. Our management has established a series of manuals
and policies on funds management, bank accounts management, financing activities and safe handling of cash and
assets, which apply to all of our subsidiaries and the consolidated variable interest entities and their subsidiaries. We
and our consolidated subsidiaries that are listed on the Hong Kong Stock Exchange have also established respective
centralized cash management accounts within certain entities, under which funds are transferred and dispatched to
each subsidiary or consolidated variable interest entity under central command. The major offshore entities outside
of the Chinese mainland with the function of centralized cash management are JD.com, Inc. (our holding company),
JD.com International Limited (our intermediate holding company), JD Logistics, Inc., JD Health International
Inc., and JINGDONG Industrials, Inc. (all of which are our subsidiaries). In addition, the major entities within the
Chinese mainland with similar functions are Beijing Jingdong Century Trade Co., Ltd. (a primary beneficiary of the
consolidated variable interest entities), Beijing Jingbangda Trade Co., Ltd. (a subsidiary of consolidated variable
interest entity), Jingdong Logistics Transportation Co., Ltd. (our subsidiary), Beijing Jingdong Jiankang Co., Ltd.
(@ primary beneficiary of the consolidated variable interest entities), and Beijing JINGDONG Digital Intelligence
Industrial Technology Co., Ltd. (our subsidiary). The centralized cash management function in these entities lead
to high-volume and high-frequency cash transferred and dispatched to the remaining consolidated subsidiaries and
consolidated variable interest entities. We have complied with the applicable laws and regulations for the operation
of such cash centralized management accounts and completed necessary registration and approval procedures with
governmental authorities. Every fund transfer within our group goes through an appropriate review and approval
process depending on the nature and amount of the transfer under our cash management policy.

For the years ended December 31, 2023, 2024 and 2025, JD.com, Inc. received repayment of RMB12.6 billion,
RMB18.8 billion and RMB32.9 billion (US$4.7 billion) from our intermediate holding companies through our day-to-day
centralized cash management activities. Please refer to the line item “Cash received from internal companies” in the
“Parent” column of the tables titled “Financial Information Related to the Consolidated Variable Interest Entities —
Selected Condensed Consolidated Cash Flows Information” for the years ended December 31, 2023, 2024 and 2025
on pages 25-27 for the detail figures.

Our day-to-day centralized cash management activities also cover the cash flow of the consolidated variable interest
entities. For the years ended December 31, 2023, 2024 and 2025, the consolidated variable interest entities repaid
RMB3.3 billion, RMB8.4 billion and RMB8.9 billion (US$1.3 billion) to our intermediate holding companies. Please
refer to the line item “Net repayment to internal companies” in the “Consolidated Variable Interest Entities”
column of the tables titled “Financial Information Related to the Consolidated Variable Interest Entities — Selected
Condensed Consolidated Cash Flows Information” for the years ended December 31, 2023, 2024 and 2025 on
pages 25-27 for the detail figures. The consolidated variable interest entities received repayment of RMB4.8 billion,
RMBO0.4 billion and RMB9.1 billion (US$1.3 billion) from our intermediate holding companies for the years ended
December 31, 2023, 2024 and 2025, respectively. Please refer to the line item “Cash received from internal
companies” in the “Consolidated Variable Interest Entities” column of the tables titled “Financial Information
Related to the Consolidated Variable Interest Entities — Selected Condensed Consolidated Cash Flows Information”
for the years ended December 31, 2023, 2024 and 2025 on pages 25-27 for the detail figures.

JD.com, Inc.



Part | (Continued)

In March 2023, as we commenced our annual dividend policy, we declared a cash dividend of US$0.31 per ordinary
share, or US$0.62 per ADS, for an aggregate amount of approximately US$1.0 billion. In March 2024, we declared
an annual cash dividend for the year ended December 31, 2023 of US$0.38 per ordinary share, or US$0.76 per ADS,
for an aggregate amount of approximately US$1.2 billion. In March 2025, we declared an annual cash dividend for
the year ended December 31, 2024 of US$0.50 per ordinary share, or US$1.00 per ADS, for an aggregate amount
of approximately US$1.44 billion based on the number of shares on record date. In March 2026, we declared an
annual cash dividend for the year ended December 31, 2025 of US$0.5 per ordinary share, or US$1.0 per ADS, for an
aggregate amount of approximately US$1.4 billion.

Under our annual dividend policy, we may choose to declare and distribute a cash dividend each year, at an
amount determined in relation to our financial performance in the previous fiscal year, among other factors. The
determination to make dividend distributions in any particular year will be made at the discretion of our board of
directors based upon factors such as our results of operations, cash flow, financial condition, business strategies
and prospects, capital requirements, regulatory constraints to the extent relevant, availability of foreign currency and
other considerations that the board deems relevant. See “Financial Information — Consolidated Statements and
Other Financial Information — Dividend Policy.” For PRC and United States federal income tax considerations of an
investment in our ADSs, see “Additional Information — Taxation.”
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A. Selected Financial Data
Financial Information Related to the Consolidated Variable Interest Entities
The following table presents the condensed consolidating schedule of financial position for the consolidated
variable interest entities and their subsidiaries (collectively, Consolidated Variable Interest Entities or VIEs) and
other entities as of the dates presented.

Selected Condensed Consolidated Statements of Income Information

For the Year Ended December 31, 2025

Primary
Beneficiaries of
Consolidated  Consolidated

Variable Variable
Other Interest Interest Consolidated
Parent Subsidiaries Entities Entities Eliminations Total

(RMB in millions)

Net revenues 26 1,433,743 886,086 173,149 (1,183,919) 1,309,085
Third-party revenues - 1,217,498 3,098 88,489 - 1,309,085
Inter-company revenues 26 216,245 882,988 84,660 (1,183,919) -

Cost of revenues — (1,198,986) (803,021) (156,982) 1,059,932 (1,099,057)

Fulfillment — (135,162) (21,353) (5,327) 73,666 (88,176)

Marketing (6) (55,207) (53,307) (2,374) 26,941 (83,953)

Research and development - (21,569) (18,327) (5,319) 22,986 (22,229)

General and administrative (1,546) (4,593) (4,500) (1,735) 394 (11,980)

Impairment of goodwill — (1,303) - - - (1,303)

Gain on sale of development
properties — 387 — — — 387

Income/(loss) from operations (1,526) 17,310 (14,422) 1,412 — 2,774

Income from subsidiaries and VIEs 21,983 (334) 18,845 - (40,494) —

Other income/(expense), net (826) 13,627 3,315 6,433 - 22,549

Income before tax 19,631 30,603 7,738 7,845 (40,494) 25,323

Income tax benefits/(expenses) =8 (5,109) 2,730 198 — (2,181)

Net income 19,631 25,494 10,468 8,043 (40,494) 23,142

* Absolute value is less than RMB1 million or US$1 million.
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Variable Variable
Other Interest Interest Consolidated
Parent Subsidiaries Entities Entities Eliminations Total
(RMB in millions)

Net revenues 11 1,193,200 787,655 166,067 (988,114) 1,158,819
Third-party revenues — 1,049,575 8,026 101,218 — 1,158,819
Inter-company revenues 11 143,625 779,629 64,849 (988,114) —

Cost of revenues — (1,006,914) (722,765) (146,871) 901,599 (974,951)

Fulfillment — (94,779) (16,451) (4,5625) 45,329 (70,426)

Marketing (5) (35,647) (28,336) (4,518) 20,553 (47,953)

Research and development — (15,919) (16,302) (5,200) 20,390 (17,031)

General and administrative (155) (3,088) (3,840) (2,048) 243 (8,888)

Impairment of goodwill — (799) — — — (799)

Impairment of long-lived assets — (1,562) — — — (1,562)

Gain on sale of development
properties 1,627 — — — 1,627

Income/(loss) from operations (149) 36,019 (39) 2,905 - 38,736

Income from subsidiaries and VIEs 41,991 8,469 34,178 — (84,638) —

Other income/(expense), net (483) 5,327 3,691 4,267 — 12,802

Income before tax 41,359 49,815 37,830 7,172 (84,638) 51,538

Income tax expenses —* (5,230) (739) (909) — (6,878)

Net income 41,359 44,585 37,091 6,263 (84,638) 44,660

*

Absolute value is less than RMB1 million or US$1 million.
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For the Year Ended December 31, 2023

Primary
Beneficiaries of
Consolidated Consolidated
Variable Variable
Other Interest Interest Consolidated
Parent Subsidiaries Entities Entities Eliminations Total
(RMB in millions)

Net revenues — 1,119,133 745,180 145,795 (925,446) 1,084,662
Third-party revenues — 991,705 7,817 85,140 — 1,084,662
Inter-company revenues — 127,428 737,363 60,655 (925,446) —

Cost of revenues — (947,261) (690,707) (130,540) 843,550 (924,958)

Fulfillment — (91,646) (12,982) (4,584) 44,654 (64,558)

Marketing (4) (35,231) (17,495) (3,970) 16,567 (40,133)

Research and development - (15,662) (16,345) (4,853) 20,467 (16,393)

General and administrative (204) (4,881) (2,794) (2,039) 208 (9,710)

Impairment of goodwill — (3,143) — — — (3,143)

Impairment of long-lived assets — (2,025) — — — (2,025)

Gain on sale of development
properties — 2,283 — — 2,283

Income/(loss) from operations (208) 21,567 4,857 (191) - 26,025

Income from subsidiaries and VIEs 24,967 10,305 1,066 — (36,338) —

Other income/(expense), net (591) (1,328) 4,367 3,177 — 5,625

Income before tax 24,168 30,544 10,290 2,986 (36,338) 31,650

Income tax expenses (1) (6,889) (1,020) (483) — (8,393)

Net income 24,167 23,655 9,270 2,503 (36,338) 23,257
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Selected Condensed Consolidated Balance Sheets Information

As of December 31, 2025
Primary
Beneficiaries of
Consolidated  Consolidated

Variable Variable
Other Interest Interest Consolidated
Parent Subsidiaries Entities Entities Eliminations Total

(RMB in millions)

Assets
Cash and cash equivalents 5,707 88,912 37,854 5,015 — 137,488
Restricted cash - 8,416 3,716 5 - 12,137
Short-term investments - 27,536 48,208 - - 75,744
Accounts receivable, net - 22,363 1,679 3,291 - 27,333
Inventories, net - 33,965 55,809 5,654 - 95,428
Internal balance 2,613 9,154 18,366 — (30,133) —
Investments in equity investees — 30,132 595 21,251 — 51,978
Investments in subsidiaries and

consolidated VIEs 248,355 58,074 49,728 — (356,157) =
Marketable securities and other

investments — 38,329 13,487 24 — 51,840
Property, equipment and software, net — 78,078 1,938 11,333 — 91,349
Operating lease right-of-use assets — 21,709 107 10,849 (1,537) 31,128
Prepayments and other assets 76 99,377 14,369 7,079 (125) 120,776
Total assets 256,751 516,045 245,856 64,501 (387,952) 695,201
Liabilities
Short-term debts - 5,816 2,148 50 — 8,014
Accounts payable - 65,807 111,021 11,551 - 188,379
Internal balance — 9,815 - 20,318 (30,133) —
Operating lease liabilities - 22,643 108 11,699 (1,343) 33,107
Unsecured senior notes 24,434 — — — (125) 24,309
Long-term debts 7,029 30,646 4,000 - - 41,675
Accrued expenses and other liabilities 248 70,914 20,247 14,525 — 105,934
Total liabilities 31,711 205,641 137,524 58,143 (31,601) 401,418
Total shareholders’ equity 225,040 310,404 108,332 6,358 (356,351) 293,783

Total liabilities and shareholders’
equity 256,751 516,045 245,856 64,501 (387,952) 695,201
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Primary

Beneficiaries of
Consolidated

As of December 31, 2024

Consolidated

Variable Variable
Other Interest Interest Consolidated
Parent  Subsidiaries Entities Entities Eliminations Total
(RMB in millions)
Assets
Cash and cash equivalents 646 61,277 37,857 8,570 — 108,350
Restricted cash — 2,728 4,599 39 — 7,366
Short-term investments 5,191 57,703 59,413 3,338 — 125,645
Accounts receivable, net — 16,736 1,703 7,157 — 25,5696
Inventories, net — 32,012 52,541 4,773 — 89,326
Internal balance 35,639 31,489 20,745 —_ (87,873) -
Investments in equity investees — 35,683 3,550 21,968 (4,351) 56,850
Investments in subsidiaries and
consolidated VIEs 230,090 75,775 44,296 — (350,161) —
Marketable securities and other
investments — 12,866 45,417 1,087 — 59,370
Property, equipment and software, net — 67,953 1,854 12,930 — 82,737
Operating lease right-of-use assets — 14,909 54 11,632 (2,063) 24,532
Prepayments and other assets 65 90,519 14,048 13,957 (127) 118,462
Total assets 271,631 499,650 286,077 85,451 (444,575) 698,234
Liabilities
Short-term debts — 3,591 — 3,990 — 7,581
Accounts payable — 61,059 120,202 11,599 — 192,860
Internal balance — 35,632 24,820 27,421 (87,873) —
Operating lease liabilities — 15,265 50 12,291 (1,894) 25,712
Unsecured senior notes 24,898 — — — (128) 24,770
Long-term debts 7,188 24,517 — — — 31,705
Accrued expenses and other liabilities 198 64,029 21,874 16,208 — 102,309
Total liabilities 32,284 204,093 166,946 71,509 (89,895) 384,937
Mezzanine equity — 484 — — — 484
Total shareholders’ equity 239,347 295,073 119,131 13,942 (354,680) 312,813
Total liabilities, mezzanine equity and
shareholders’ equity 271,631 499,650 286,077 85,451 (444,575) 698,234

JD.com, Inc.



Selected Condensed Consolidated Cash Flows Information

Part | (Continued)

For the Year Ended December 31, 2025

Primary
Beneficiaries of
Consolidated Consolidated

Variable Variable
Other Interest Interest Consolidated
Parent Subsidiaries Entities Entities Eliminations Total
(RMB in millions)
Net cash provided by/(used in)
operating activities (982) 89,249 10,721 1,343 (81,340) 18,991
Cash flows from investing activities
Decrease in time deposits and
wealth management products, net 5,023 5,452 42,240 400 — 53,115
Disposal of equity investments and
investment securities — 2,467 3,363 264 — 6,094
Cash received from internal companies 32,872 29,606 8,250 9,079 (79,807) —
Cash paid for property, equipment,
software and construction in progress - (11,566) (387) (1,834) - (13,787)
Cash paid for asset acquisitions,
net of cash acquired — (3,606) — (1) — (3,607)
Other investing activities - (1,704) 1,733 (35) 23 17
Net cash provided by investing activities 37,895 20,649 55,199 7,873 (79,784) 41,832
Cash flows from financing activities
Repurchase of ordinary shares (21,430) - - - - (21,430)
Increase/(decrease) in debts, net - 8,168 6,000 (3,900) - 10,268
Net repayment to internal companies — (41,951) (28,954) (8,902) 79,807 —
Cash paid for dividends (10,379) (37,540) (43,800) — 81,340 (10,379)
Capital injection from non-controlling
interest shareholders — 2,650 — — — 2,650
Acquisition of additional equity interests
in non-wholly owned subsidiaries — (7,167) — (8) — (7,175)
Other financing activities 33 (625) (52) 5 (23) (662)
Net cash used in financing activities (31,776) (76,465) (66,806) (12,805) 161,124 (26,728)
Effect of exchange rate changes on cash,
cash equivalents and restricted cash (76) (110) — — — (186)
Net increase/(decrease) in cash, cash
equivalents and restricted cash 5,061 33,323 (886) (3,589) - 33,909
Cash, cash equivalents and restricted cash
at beginning of year 646 64,005 42,456 8,609 - 115,716
Cash, cash equivalents and restricted cash
at end of year, including cash and
cash equivalents classified within
assets held for sale 5,707 97,328 41,570 5,020 - 149,625
Less: cash, cash equivalents and
restricted cash classified within
assets held for sale at end of year — —* — — — —*
Cash, cash equivalents and restricted
cash at end of year 5,707 97,328 41,570 5,020 - 149,625

Absolute value is less than RMB1 million or US$1 million.
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For the Year Ended December 31, 2024

Primary
Beneficiaries of
Consolidated Consolidated
Variable Variable
Other Interest Interest Consolidated
Parent Subsidiaries Entities Entities Eliminations Total
(RMB in millions)
Net cash provided by/(used in)
operating activities (717) 61,391 62,343 10,968 (75,890) 58,095
Cash flows from investing activities
(Increase)/decrease in time deposits and
wealth management products, net (2,141) 14,853 6,282 (939) — 18,055
Prepayments and investments in
equity investees — (2,972) (1) (173) — (3,146)
Cash received from internal companies 18,773 39,719 8,396 367 (67,255) —
Cash paid for property, equipment,
software and construction in progress — (9,848) (502) (2,851) — (13,201)
Other investing activities — (3,244) 409 114 142 (2,579)
Net cash provided by/(used in)
investing activities 16,632 38,508 14,584 (3,482) (67,113) (871)
Cash flows from financing activities
Repurchase of ordinary shares (25,912) — — — — (25,912)
Increase/(decrease) in debts, net — 1,366 — (991) — 375
Net repayment to internal companies — (19,140) (39,719) (8,396) 67,255 —
Cash paid for dividends (8,263) (44,867) (31,023) — 75,890 (8,263)
Proceeds from unsecured senior notes,
net of issuance costs 13,999 — — — — 13,999
Other financing activities 27 (693) — (395) (142) (1,203)
Net cash used in financing activities (20,149) (63,334) (70,742) (9,782) 143,003 (21,004)
Effect of exchange rate changes on cash,
cash equivalents and restricted cash 92 6 — — — 98
Net increase/(decrease) in cash, cash
equivalents and restricted cash (4,142) 36,571 6,185 (2,296) — 36,318
Cash, cash equivalents and restricted cash
at beginning of year 4,788 27,434 36,271 10,905 — 79,398

Cash, cash equivalents and restricted cash
at end of year, including cash and
cash equivalents classified within
assets held for sale 646 64,005 42,456 8,609 — 115,716

Less: cash, cash equivalents and
restricted cash classified within
assets held for sale at end of year — —* — — — —x

Cash, cash equivalents and restricted
cash at end of year 646 64,005 42,456 8,609 - 115,716

*  Absolute value is less than RMB1 million or US$1 million.
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For the Year Ended December 31, 2023

Primary
Beneficiaries of
Consolidated Consolidated
Variable Variable
Other Interest Interest Consolidated
Parent Subsidiaries Entities Entities Eliminations Total
(RMB in millions)
Net cash provided by/(used in)
operating activities (765) 43,657 75,882 3,291 (62,544) 59,521
Cash flows from investing activities
Increase in time deposits and
wealth management products, net (2,833) (35,205) (12,585) (722) — (51,345)
Prepayments and investments in
equity investees — (555) (597) (230) — (1,382)
Cash received from internal companies 12,633 36,177 3,266 4,804 (56,880) —
Cash paid for property, equipment,
software and construction in progress — (10,487) (448) (4,096) — (15,031)
Other investing activities — 3,543 (9,501) 3,568 10,605 8,215
Net cash provided by/(used in)
investing activities 9,800 (6,527) (19,865) 3,324 (46,275) (59,543)
Cash flows from financing activities
Capital injection from non-controlling
interest shareholders — 1,835 — — — 1,835
Increase/(decrease) in debts, net — 2,458 (1,800) 2,455 — 3,113
Net repayment to internal companies — (17,437) (36,177) (3,266) 56,880 —
Cash paid for dividends (6,741) (45,859) (16,685) — 62,544 (6,741)
Other financing activities (2,464) 9,043 100 (89) (10,605) (4,015)
Net cash used in financing activities (9,205) (49,960) (54,562) (900) 108,819 (5,808)
Effect of exchange rate changes on cash,
cash equivalents and restricted cash (71) 196 — — — 125
Net increase/(decrease) in cash, cash
equivalents and restricted cash (241) (12,634) 1,455 5,715 — (5,705)
Cash, cash equivalents and restricted cash
at beginning of year 5,029 40,121 34,816 5,190 — 85,156

Cash, cash equivalents and restricted cash
at end of year, including cash and
cash equivalents classified within
assets held for sale 4,788 27,487 36,271 10,905 — 79,451

Less: cash, cash equivalents and
restricted cash classified within
assets held for sale at end of year — 53 — — — 53

Cash, cash equivalents and restricted
cash at end of year 4,788 27,434 36,271 10,905 — 79,398

A subsidiary of Sugian Jingdong Bohai Business Management Co., Ltd. (Sugian Jingdong Bohai) has changed its
business scope. As such, it no longer has the necessity to maintain the relevant qualifications under the variable
interest entity structure. Consequently, Sugian Jingdong Bohai and its subsidiaries were removed from the
variable interest entity structure as of March 2025.
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Capitalization and Indebtedness
Not applicable.

Reasons for the Offer and Use of Proceeds
Not applicable.

Risk Factors

Risks Related to Our Business

If we are unable to manage our growth or execute our strategies effectively, our business and prospects
may be materially and adversely affected.

Our business has continued to grow in recent years, and we expect continued growth in our business and
revenues. We plan to further invest in technologies, expand our fulfillment infrastructure and increase our
product and service offerings. For example, in 2025, we recruited new employees in connection with the
expansion of our fulfillment infrastructure and strengthening of our supply chain-based technology and service
capability. We will continue to invest resources in training, managing and motivating our workforce. We also
plan to continue to build our warehouses and establish new fulfillment facilities in additional locations across
China, including smaller, less developed areas. In addition, as we continue to increase our product and service
offerings, we will need to work with a large number of new suppliers and third-party merchants efficiently and
establish and maintain mutually beneficial relationships with our existing and new suppliers and third-party
merchants. To support our growth, we also plan to implement a variety of new and upgraded managerial,
operating, financial and human resource systems, procedures and controls. All these efforts will require
significant managerial, financial and human resources. We cannot assure you that we will be able to effectively
manage our growth or to implement all these systems, procedures and control measures successfully or
that our new business initiatives will be successful. If we are not able to manage our growth or execute our
strategies effectively, our expansion may not be successful and our business and prospects may be materially
and adversely affected.

If we are unable to provide superior customer experience, our business and reputation may be materially
and adversely affected.

The success of our business hinges on our ability to provide superior customer experience, which in turn
depends on a variety of factors. These factors include our ability to continue to offer authentic products at
competitive prices, source products to respond to customer demands, maintain the quality of our products and
services, attract and regulate third-party merchants on our online marketplace, and provide timely and reliable
delivery, flexible payment options and superior after-sales service.
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We rely primarily on our own fulfillment infrastructure, and to a lesser extent on third-party couriers, to deliver
our products. Interruptions or failures in our delivery services or third-party couriers could prevent the timely or
successful delivery of our products. These interruptions may be due to unforeseen events that are beyond our
control or the control of our third-party couriers, such as inclement weather, natural disasters, virus outbreaks,
transportation disruptions or labor unrest. If our products are not delivered on time or are delivered in a damaged
state, customers may refuse to accept our products and have less confidence in our services. Furthermore,
our own delivery personnel and those of third-party couriers act on our behalf and, in most instances, interact
with our customers personally. We maintain cooperation arrangements with a number of third-party couriers to
deliver our products to our customers in those areas not covered by our own fulfillment infrastructure and for
a portion of our bulky item deliveries, and we need to effectively manage these third-party service providers
to ensure the quality of customer services. We have in the past received customer complaints from time to
time regarding our delivery and return and exchange services. In addition, we have opened our fulfillment
infrastructure by offering logistics services to third parties. If we are not able to manage our logistics services
successfully, opening these services to third parties could divert the resources available to our retail business
and affect customer experience. Any failure to provide high-quality delivery services to our customers may
negatively impact the shopping experience of our customers, damage our reputation and cause us to lose
customers. In certain instances, our customers may be referred to our affiliates when using our services. Even
though we do not necessarily have control over these affiliates, any negative customer experience associated
with them may adversely affect our brand and reputation.

We operate 24-7 customer service centers in Sugian, Wuhan, Chengdu and Datong, handling all kinds of
customer queries and complaints regarding our products and services. There is no assurance that we will be
able to maintain a low turnover rate of existing employees and provide sufficient training to new employees to
meet our standards of customer service or that an influx of less experienced personnel will not dilute the quality
of our customer service. If our customer service representatives fail to provide satisfactory service, or if waiting
times are too long due to the high volume of calls from customers at peak times, our brand and customer loyalty
may be adversely affected. In addition, any negative publicity or poor feedback regarding our customer service
may harm our brand and reputation and in turn cause us to lose customers and market share.

Uncertainties relating to the growth and profitability of the retail industry in China in general, and the
online retail industry in particular, could adversely affect our business, prospects and results of operations.
We generate the majority of our revenues from online retail. Our future results of operations will depend on
numerous factors affecting the development of the online retail industry in China, which may be beyond our
control. These factors include:

e the growth of internet, broadband, personal computer and mobile penetration and usage in China, and the
rate of any such growth;

e the consumers’ trust and confidence level towards online retail in China, as well as changes in customer
demographics and consumer tastes and preferences;

e the selection, price and popularity of products as well as promotions that we and our competitors offer online;
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e whether alternative retail channels or business models that better address the needs of consumers emerge
in China; and

e the development of fulfillment, payment and other ancillary services associated with online purchases.

A decline in the popularity of online shopping in general, or any failure by us to adapt our mobile apps and
websites and to improve the online shopping experience of our customers in response to trends and consumer
requirements, may adversely affect our net revenues and business prospects.

Furthermore, the retail industry is very sensitive to macroeconomic changes, and retail purchases tend to
decline during recessionary periods. The majority of our net revenues are derived from retail sales in China.
Many factors outside of our control, including inflation and deflation, currency exchange rate fluctuation, volatility
of stock and property markets, interest rates, tax rates and other government policies and unemployment rates
can adversely affect consumer confidence and spending, which could in turn materially and adversely affect
our growth and profitability. Unfavorable developments in domestic and international politics, including military
conflicts, political turmoil and social instability, may also adversely affect consumer confidence and reduce
spending, which could in turn materially and adversely affect our growth and profitability.

Any harm to our JD brand or reputation may materially and adversely affect our business and results of
operations.

We believe that the recognition and reputation of our JD (5%) brand among our customers, suppliers and
third-party merchants have contributed significantly to the growth and success of our business. Maintaining and
enhancing the recognition and reputation of our brand are critical to our business and competitiveness. Many
factors, some of which are beyond our control, are important to maintaining and enhancing our brand. These
factors include our ability to:

e provide a compelling shopping experience to customers;

e maintain the popularity, attractiveness, diversity, quality and authenticity of the products we offer;

e maintain the efficiency, reliability and quality of our fulfillment services;

e maintain or improve customers’ satisfaction with our after-sale services;

e support third-party merchants to provide satisfactory customer experience through our online marketplace;
e increase brand awareness through marketing and brand promotion activities; and

e preserve our reputation and goodwill in the event of any negative publicity, including those on customer

service, customer and supplier relationships, internet security, product quality, price or authenticity, or other
issues affecting us or other online retail businesses in China.

JD.com, Inc.



Part | (Continued)

A public perception that non-authentic, counterfeit or defective goods are sold on our mobile apps and websites
or that we or third-party service providers do not provide satisfactory customer service, even if factually incorrect
or based on isolated incidents, could damage our reputation, diminish the value of our brand, undermine the
trust and credibility we have established and have a negative impact on our ability to attract new customers
or retain our current customers. If we are unable to maintain our reputation, enhance our brand recognition or
increase positive awareness of our websites, products and services, as well as products sold by third-party
merchants through our online marketplace, it may be difficult to maintain and grow our customer base, and our
business and growth prospects may be materially and adversely affected.

Any actual or alleged illegal activities by our employees (including our senior management) could subject us to
liability or negative publicity. These activities may also affect our employees’ ability or willingness to continue
to serve our company or dedicate their full time and efforts to our company and negatively affect our brand and
reputation, resulting in an adverse effect on our business, operating results and financial condition.

If we are unable to offer products that attract purchases from new and existing customers, our business,
financial condition and results of operations may be materially and adversely affected.

Our future growth depends on our ability to continue to attract purchases from new customers and existing
customers. Constantly changing consumer preferences have affected and will continue to affect the retail
industry, in particular the online retail industry. We must stay abreast of emerging consumer preferences and
anticipate product trends that will appeal to existing and potential customers. We have been making progress in
leveraging artificial intelligence, or Al, technologies to generate personalized recommendations to customers for
products in which they may be interested. Each product page typically has recommendations of similar products
or other products that are often purchased together with that product. In addition, our mobile apps and websites
make recommendations to customers according to a comprehensive dataset compiled based on customers’
shopping behavior. Our ability to make individually tailored recommendations is dependent on our business
intelligence system, which tracks, collects and analyzes our users’ browsing and purchasing behavior, to provide
accurate and reliable information. Our customers choose to purchase products on our mobile apps and websites
due in part to the attractive prices that we offer, and they may choose to shop elsewhere if we cannot match
the prices offered by other websites or by physical stores, or if we cannot maintain a steady supply of products
they desire. If our customers cannot find their desired products on our mobile apps and websites at attractive
prices, they may lose interest in us and visit our mobile apps and websites less frequently or even stop visiting
our mobile apps and websites altogether, which in turn may materially and adversely affect our business,
financial condition and results of operations.
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If we are unable to manage our nationwide fulfillment infrastructure efficiently and effectively, our
business prospects and results of operations may be materially and adversely affected.

We believe that our own nationwide fulfillment infrastructure, consisting of strategically located warehouses
and delivery and pickup stations, is essential to our success. As of December 31, 2025, our warehouse network
covered almost all counties and districts across China, consisting of over 1,600 warehouses operated by us
and over 2,000 cloud warehouses operated by third-party warehouse owner-operators under JD Logistics Open
Warehouse Platform. As of December 31, 2025, our warehouse network had an aggregate gross floor area of
over 34 million square meters, including the gross floor area of the cloud warehouses under JD Logistics Open
Warehouse Platform. We are constructing our warehouses to increase our storage capacity and to restructure
and reorganize our fulfillment workflow and processes. We also plan to continue the establishment of fulfillment
facilities at additional locations, including those smaller and less developed areas, to further enhance our ability
to deliver products to customers directly ourselves. As we continue to add fulfillment and warehouse capability
and expand our reach to those smaller, less-developed areas, our fulfillment network becomes increasingly
complex and challenging to operate. We cannot assure you that we will be able to acquire land use rights and
set up warehouses, or lease suitable facilities for the delivery stations, on commercially acceptable terms or
at all. Moreover, the order density in those smaller, less developed areas may not be sufficient to allow us
to operate our own delivery network in a cost-efficient manner. We may not be able to recruit a sufficient
number of qualified employees in connection with the expansion of our fulfillment infrastructure. In addition, the
expansion of our fulfillment infrastructure 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. Even if we manage the expansion of our fulfillment infrastructure
successfully, it may not give us the competitive advantage that we expect if improved third-party fulfillment
services become widely available at reasonable prices to retailers in China.

We face intense competition. We may lose market share and customers if we fail to compete effectively.
The retail industry in China, in particular the online retail industry, is intensely competitive. We compete for
customers, orders, products and third-party merchants. Our current or potential competitors include major
e-commerce companies in China that offer a wide range of general merchandise product categories, major
traditional retailers in China that are moving into online retailing, online retail companies in China focused on
specific product categories, and physical retail stores including big-box stores that also aim to offer a one-stop
shopping experience. See “Information on the Company — Business Overview — Competition.” In addition,
new and enhanced technologies may increase the competition in the retail industry. New competitive business
models may appear, for example based on new forms of social media or social commerce.

Increased competition may reduce our margins and market share and impact brand recognition, or result in
significant losses. When we set prices, we have to consider how competitors have set prices for the same or
similar products. When they cut prices or offer additional benefits to compete with us, we may have to lower
our own prices or offer additional benefits or risk losing market share, either of which could harm our financial
condition and results of operations.
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Some of our current or future competitors may have longer operating histories, greater brand recognition, better
supplier relationships, larger customer bases, higher penetration in certain regions or greater financial, technical
or marketing resources than we do. Those smaller companies or new entrants may be acquired by, receive
investment from or enter into strategic relationships with well-established and well-financed companies or
investors which would help enhance their competitive positions. Some of our competitors may be able to secure
more favorable terms from suppliers, devote greater resources to marketing and promotional campaigns, adopt
more aggressive pricing or inventory policies and devote substantially more resources to their websites, mobile
apps and systems development than us. We cannot assure you that we will be able to compete successfully
against current or future competitors, and competitive pressures may have a material and adverse effect on our
business, financial condition and results of operations.

Our expansion into new product categories and substantial increase in the number of products may
expose us to new challenges and more risks.

Since our inception, we have expanded our product offerings to include a wide range of products including
apparel and footwear, bags, watches, jewelry, household goods, cosmetics, personal care products, baby and
maternity products, food and beverages, fresh produce, fitness equipment, autoparts, pharmaceutical products,
nutritional supplements, healthcare equipment, industrial products, and books and virtual goods. Expansion into
diverse new product categories and substantially increased number of products and stock keeping units involves
new risks and challenges. Our lack of familiarity with new products and lack of relevant customer data relating
to such products may make it more difficult for us to anticipate customer demand and preferences. \We may
misjudge customer demand, resulting in inventory buildup and possibly inventory write-down. It may also make
it more difficult for us to inspect and control quality and ensure proper handling, storage and delivery in new
product categories. We may experience higher return rates on new products, receive more customer complaints
about them and face costly product liability claims as a result of selling them, which would harm our brand and
reputation as well as our financial performance. Furthermore, we may not have much purchasing power in new
categories of products and we may not be able to negotiate favorable terms with suppliers. We may need to
price aggressively to gain market share or remain competitive in new categories. It may be difficult for us to
achieve profitability in the new product categories and our profit margin, if any, may be lower than we anticipate,
which would adversely affect our overall profitability and results of operations. We cannot assure you that we
will be able to recoup our investments in introducing these new product categories.

If we fail to manage our inventory effectively, our results of operations, financial condition and liquidity
may be materially and adversely affected.

Our scale and business model require us to manage a large volume of inventory effectively. We depend on
our demand forecasts for various kinds of products to make purchase decisions and to manage our inventory.
Demand for products, however, can change significantly between the time inventory is ordered and the date by
which we target to sell it. Demand may be affected by seasonality, new product launches, changes in product
cycles and pricing, product defects, changes in consumer spending patterns, changes in consumer tastes with
respect to our products and other factors, and our customers may not order products in the quantities that we
expect. In addition, when we begin selling a new product, it may be difficult to establish supplier relationships,
determine appropriate product selection, and accurately forecast demand. The acquisition of certain types of
inventory may require significant lead time and prepayment, and they may not be returnable.
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As of December 31, 2023, 2024 and 2025, our net inventories amounted to RMB68,058 million,
RMB89,326 million and RMB95,428 million (US$13,646 million), respectively. Our annual inventory turnover
days were 30.3 days in 2023, 31.5 days in 2024, and 37.8 days in 2025. Annual inventory turnover days are
the quotient of average inventory over the immediately preceding five quarters, up to and including the last
quarter of the annual period, to cost of revenues of retail business for that annual period, and then multiplied
by 360 days. As we plan to continue expanding our product offerings, we expect to include more products in
our inventory, which will make it more challenging for us to manage our inventory effectively and will put more
pressure on our warehousing system.

If we fail to manage our inventory effectively, we may be subject to a heightened risk of inventory
obsolescence, a decline in inventory values, and significant inventory write-downs or write-offs. In addition, we
may be required to lower sale prices in order to reduce inventory level, which may lead to lower gross margins.
High inventory levels may also require us to commit substantial capital resources, preventing us from using
that capital for other important purposes. Any of the above may materially and adversely affect our results of
operations and financial condition.

On the other hand, if we underestimate demand for our products, or if our suppliers fail to supply quality
products in a timely manner, we may experience inventory shortages, which might result in missed sales,
diminished brand loyalty and lost revenues, any of which could harm our business and reputation.

We may not be able to maintain profitability in the future.

We generated net income of RMB23,257 million, RMB44,660 million and RMB23,142 million (US$3,309 million)
in 2023, 2024 and 2025, respectively. However, we cannot assure you that we will be able to generate net
income in the future. Our ability to achieve and maintain profitability depends in large part on our ability to
increase our gross margin by obtaining more favorable terms from our suppliers as our business further grows
in scale, managing our product mix, expanding our online marketplace and offering value-added services with
higher margins. Our investment in new businesses, such as our strategic investment and increased spending
in promotional efforts for new business initiatives in 2025, may continue to adversely affect our profitability in
the near term. We also intend to continue to invest for the foreseeable future in our technology platform and
fulfillment infrastructure to support an even larger selection of products and to offer additional value-added
services. As a result of the foregoing, we may not be able to maintain our profitability in the future.

If we are unable to conduct our marketing activities cost-effectively, our results of operations and
financial condition may be materially and adversely affected.

We have incurred significant expenses on a variety of different marketing and brand promotion efforts designed
to enhance our brand recognition and increase sales of our products. Our brand promotion and marketing
activities may not be well received by customers and may not result in the levels of product sales that we
anticipate. We incurred RMB40,133 million, RMB47,953 million and RMB83,953 million (US$12,005 million)
of marketing expenses, representing 3.7%, 4.1% and 6.4% of our total net revenues in 2023, 2024 and 2025,
respectively. Marketing approaches and tools in the consumer products market in China are evolving. This
further requires us to enhance our marketing approaches and experiment with new marketing methods to keep
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pace with industry developments and customer preferences. Failure to refine our existing marketing approaches
or to introduce new marketing approaches in a cost-effective manner could reduce our market share, cause our
net revenues to decline and negatively impact our profitability.

If we fail to manage and expand our relationships with suppliers, or otherwise fail to procure products
on favorable terms, our business and growth prospects may suffer.

We source products from suppliers for our retail business. Our suppliers include domestic and cross-border
manufacturers, distributors and resellers. Maintaining strong relationships with these suppliers is important
to the growth of our business. In particular, we depend significantly on our ability to procure products from
suppliers on favorable pricing terms. We typically enter into one-year framework agreements with suppliers on
an annual basis, and these framework agreements do not ensure the availability of products or the continuation
of particular pricing practices or payment terms beyond the end of the contractual term. In addition, our
agreements with suppliers typically do not restrict the suppliers from selling products to other buyers. We
cannot assure you that our current suppliers will continue to sell products to us on commercially acceptable
terms, or at all, after the term of the current agreement expires. Even if we maintain good relationships with
our suppliers, their ability to supply products to us in sufficient quantity and at competitive prices may be
adversely affected by economic conditions, labor actions, regulatory or legal decisions, customs and import
restrictions, natural disasters or other causes. In the event that we are not able to purchase merchandise at
favorable prices, our revenues and cost of revenues may be materially and adversely affected. In the event
any distributor or reseller does not have authority from the manufacturer to sell certain products to us, such
distributor or reseller may cease selling such products to us at any time. In addition, our annual accounts payable
turnover days for retail business were 53.2 days in 2023, 58.6 days in 2024 and 60.0 days in 2025, respectively.
Annual accounts payable turnover days are the quotient of average accounts payable for retail business over
the immediately preceding five quarters, up to and including the last quarter of the annual period, to cost of
revenues of retail business for that annual period, and then multiplied by 360 days. If our suppliers cease to
provide us with favorable payment terms, our requirements for working capital may increase and our operations
may be materially and adversely affected. We will also need to establish new supplier relationships to ensure
that we have access to a steady supply of products on favorable commercial terms. If we are unable to develop
and maintain good relationships with suppliers that would allow us to obtain a sufficient amount and variety of
authentic and quality merchandise on acceptable commercial terms, it may inhibit our ability to offer sufficient
products sought by our customers, or to offer these products at competitive prices. Any adverse developments
in our relationships with suppliers could materially and adversely affect our business and growth prospects.
Any disputes with suppliers could adversely affect our reputation and subject us to damages and negative
publicity. In addition, as part of our growth strategy, we plan to further expand our product offerings. If we fail to
attract new suppliers to sell their products to us due to any reason, our business and growth prospects may be
materially and adversely affected.
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Any interruption in the operation of our regional fulfillment centers, front distribution centers, other
additional warehouses, delivery stations or pickup stations for an extended period may have an adverse
impact on our business.

Our ability to process and fulfill orders accurately and provide high-quality customer service depends on
the smooth and safe operation of our regional fulfillment centers, front distribution centers, other additional
warehouses, and our delivery and pickup stations. Our fulfillment infrastructure may be vulnerable to damage
caused by fire, flood, power outage, telecommunications failure, break-ins, earthquake, human error and other
events. If any of our regional fulfilment centers were to operate at a lower capacity or rendered incapable of
operations, then we may be unable to fulfill any orders in a timely manner or at all in any of the provinces that
rely on that center. In addition, those events that could damage our fulfillment infrastructure, such as fire and
flood, may also result in damages to our inventory stored in or delivered through our fulfillment infrastructure,
and in such event, we would incur losses as a result. The occurrence of any of the foregoing risks could have a
material adverse effect on our business, prospects, financial condition and results of operations.

Safe operations are critical to us. Our operations of warehouses and delivery services are also subject to various
laws and regulations on safety, such as the Work Safety Law which requires, among other things, that the
production and operation entities in emerging industries and fields such as platform economy shall, based on
the characteristics of their respective industries and fields, establish, improve and implement a responsibility
system for the work safety of employees, as well as strengthen the education and training on work safety for
employees. See “Business Overview — Regulations — Regulations Relating to Product Quality, Consumer
Protection and Operation Safety” for more details. If we fail to ensure safety in the operations of our fulfillment
infrastructure or road transportation, we may suffer from the adverse impact of accidents happened in our
workspace or in transit, which could result in personal injury and loss of property and subject us to fines,
penalties or mandatory corrective measures imposed by government authorities for violation of laws and
regulations on safety. The occurrence of such accidents could materially and adversely affect our business,
reputation, financial condition and results of operations.

We may not be able to recoup the investments we make to expand and upgrade our fulfillment and
technology capabilities.

We have invested significant resources in expanding and will continue to expand our fulfillment infrastructure
and upgrade our technology platform. We also paid significant amounts for upgrading our technology platform
during the same periods. We expect to continue to invest in our fulfillment and technology capabilities for a
number of years. We also intend to continue to add resources to our fulfillment infrastructure and upgrade our
technology platform as we focus on expanding our product selection and offering new services. We are likely
to recognize the costs associated with these investments earlier than some of the anticipated benefits, and the
return on these investments may be lower, or may develop more slowly, than we expect. We may not be able
to recover our capital expenditures or investments, in part or in full, or the recovery of these capital expenditures
or investments may take longer than expected. As a result, the carrying value of the related assets may be
subject to an impairment charge, which could adversely affect our financial condition and results of operation.
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Moreover, our heavy investment in building our own fulfillment infrastructure may put us at a competitive
disadvantage against those competitors who primarily rely on third-party fulfillment services and focus their
investment on improving other aspects of their businesses. We have designed our own fulfillment infrastructure
to satisfy our business and operation requirements and to accommodate our fast growth, but there is no
guarantee that we will be successful in meeting our objectives or that our own fulfillment structure will function
more effectively and efficiently than third-party solutions.

We use third-party couriers to deliver some orders, and our third-party merchants use couriers to deliver
a significant number of orders. If these couriers fail to provide reliable delivery services, our business and
reputation may be materially and adversely affected.

We maintain cooperation arrangements with a number of third-party couriers to deliver our products to our
customers in those areas not covered by our own fulfillment infrastructure, particularly in smaller and less
developed areas. We may also use third-party service providers to ship products from our regional fulfillment
centers or front distribution centers to delivery stations or to deliver bulky item products. Third-party merchants
also use third-party couriers if they do not make use of our delivery services. Interruptions to or failures in these
third parties’ delivery services could prevent the timely or proper delivery of our products to customers. These
interruptions may be due to events that are beyond our control or the control of these delivery companies, such
as inclement weather, natural disasters, virus outbreaks, transportation disruptions or labor unrest. In addition, if
our third-party couriers fail to comply with applicable rules and regulations in China, our delivery services may be
materially and adversely affected. We may not be able to find alternative delivery companies to provide delivery
services in a timely and reliable manner, or at all. Delivery of our products could also be affected or interrupted
by the merger, acquisition, insolvency or government shut-down of the delivery companies we engage to make
deliveries, especially those local companies with relatively small business scales. If our products are not delivered
in proper condition or on a timely basis, our business and reputation may be materially and adversely affected.

Our online marketplace is subject to risks associated with third-party merchants.

We do not have as much control over the storage and delivery of products sold on our online marketplace as we
do over the products that we sell directly ourselves. Many of our third-party merchants use their own facilities
to store their products, and many of them use their own or third-party delivery systems to deliver their products
to our customers, which makes it more difficult for us to ensure that our customers get the same high-quality
service for all products sold on our mobile apps and websites. If any third-party merchant does not control
the quality of the products that it sells on our mobile apps and websites, fails to timely deliver the products
to customers, delivers products that are faulty or materially different from description, sells counterfeit or
unlicensed products, or sells products without licenses or permits as required by the laws and regulations even
though we have requested such licenses or permits in our standard form contract with the third-party merchant,
the reputation of our online marketplace and our JD brand may be materially and adversely affected and we
could face claims to hold us liable for the losses. Moreover, despite our efforts to prevent it, some products
sold on our online marketplace may compete with the products we sell directly, which may cannibalize our
online retail. In addition, the supplier relationships, customer acquisition dynamics and other requirements for
our online marketplace may not be the same as those for our online retail operations, which may complicate the
management of our business. In order for our online marketplace to be successful, we must continue to identify
and attract third-party merchants, and we may not be successful in this regard.
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Failure to deal effectively with any fictitious transactions or other fraudulent conduct would materially
and adversely affect our business, financial condition and results of operations.

We may face risks with respect to fraudulent activities on our online marketplace. Although we have
implemented various measures to detect and reduce the occurrence of fraudulent activities on our marketplace,
there can be no assurance that such measures will be effective in combating fraudulent transactions or
improving overall satisfaction among third-party merchants and customers. In addition to fraudulent transactions
with legitimate customers, sellers may also engage in fictitious or “phantom” transactions with themselves
or collaborators in order to artificially inflate their own ratings on our online marketplace, reputation and search
results rankings. This activity may harm other sellers by enabling the perpetrating seller to be favored over
legitimate sellers, and may harm our customers by deceiving them into believing that a seller is more reliable
or trusted than the seller actually is. This activity may also result in inflated transaction volume from our online
marketplace. Moreover, illegal, fraudulent or collusive activities by our employees, such as fraud, bribery or
corruption, could also subject us to liability or negative publicity or cause losses. Although we have internal
controls and policies with regard to the review and approval of sales activities and other relevant matters, we
cannot assure you that such controls and policies will prevent fraud or illegal activity by our employees. For
example, Dada announced on January 8, 2024 and March 5, 2024 that, during its routine internal audit process,
certain suspicious practices were identified that may cast doubt on certain revenues from its online advertising
and marketing services. See "“— Strategic alliances, investments or acquisitions may have a material and
adverse effect on our business, reputation, results of operations and financial condition.” Negative publicity and
user sentiment generated as a result of actual or alleged fraudulent or deceptive conduct on our platform or by
our employees would severely diminish consumer confidence in us, reduce our ability to attract new or retain
current third-party merchants and customers, damage our reputation and diminish the value of our brand names,
and materially and adversely affect our business, financial condition and results of operations.

Strategic alliances, investments or acquisitions may have a material and adverse effect on our business,
reputation, results of operations and financial condition.

We may enter into strategic alliances with various third parties to facilitate the achievement of our business
purposes from time to time. Strategic alliances with third parties could subject us to a number of risks, including
risks associated with sharing proprietary information, non-performance by the counterparty, and an increase
in expenses incurred in establishing new strategic alliances, any of which may materially and adversely affect
our business. We may have little ability to control or monitor their actions. To the extent the third parties
suffer negative publicity or harm to their reputations from events relating to their business, we may also suffer
negative publicity or harm to our reputation by virtue of our association with such third parties.

In addition, we have in the past invested in or acquired additional assets, technologies or businesses that are
complementary to our existing business. Since 2023, such investments and acquisitions include:

a.  our subsequent investments in and privatization of Dada Nexus Limited, or Dada, a leading local on-demand
delivery and retail platform in China previously listed on Nasdag, following our acquisition in 2022. We
completed the privatization of Dada in June 2025;

b.  our subsequent investments in Kuayue-Express Group Co., LTD., or Kuayue-Express, a renowned modern
integrated express transportation enterprise specializing in “limited-time express service” in China,
following our acquisition in 2020; and
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c. our subsequent investments in, and the privatization of, Deppon Logistics Co., Ltd, or Deppon, an
integrated, customer-centered logistics company providing a wide range of solutions including Less-Than-
Truckload (LTL) transportation, Full Truck Load (FTL) transportation, delivery services, and warehousing
management previously listed on the Shanghai Stock Exchange, following our acquisition in 2022. We
completed our privatization of Deppon in March 2026.

See “Information on the Company — History and Development of the Company — Our Major Investments.” We
expect to continue to evaluate and consider a wide array of potential strategic transactions as part of our overall
business strategy, including business combinations, acquisitions and dispositions of businesses, technologies,
services, products and other assets, as well as strategic investments, joint ventures and alliances.

If we are presented with appropriate opportunities, we may continue to do so in the future. Investments
or acquisitions and the subsequent integration of new assets and businesses into our own would require
significant attention from our management and could result in a diversion of resources from our existing
business, which in turn could have an adverse effect on our business operations. The costs of identifying and
consummating investments and acquisitions may be significant. We may also incur significant expenses in
obtaining necessary approvals from government authorities in China and elsewhere in the world. In addition,
investments and acquisitions could result in the use of substantial amounts of cash, potentially dilutive
issuances of equity securities and exposure to potential unknown liabilities of the acquired business. The cost
and duration of integrating newly acquired businesses could also materially exceed our expectations. Any such
negative developments could have a material adverse effect on our business, financial condition and results
of operations.

Our financial results could be adversely affected by our investments or acquisitions. The investments and
acquired assets or businesses may not generate the financial results we expect. They could result in occurrence
of significant investments and goodwill impairment charges, and amortization expenses for other intangible
assets. As of December 31, 2025, we had net intangible assets of RMB7.7 billion (US$1.1 billion) and goodwill
of RMB26.3 billion (US$3.8 billion). In the event that a decline in fair value below the carrying value of our equity
method investments is other-than-temporary, or the carrying amount of a reporting unit to which goodwill is
allocated exceeds its fair value, we may have to record actual or potential impairment charges of investments
in equity investees or intangible assets and goodwill recorded in connection with invested businesses. We
may not always be able to receive gains from the equity method investments. If the investments that we
account for using the equity method were in a loss position, we would pick up their loss in our consolidated
statement of operations. We may continue to incur impairment charges in connection with our investments or
acquisitions and pick up the losses by our equity investments, which could depress our profitability and have a
material adverse impact on our financial results. We measure long-term investments other than equity method
investments at fair value through earnings, which could vary significantly year to year. We recorded a loss of
RMBO0.9 billion in 2023, and we recorded gains of RMB1.4 billion and RMBO0.4 billion (US$0.1 billion) resulting
from the fair value change in long-term investments in 2024 and 2025, respectively.
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In addition, we may be subject to risks associated with actual or alleged fictitious transactions or other
fraudulent conduct, as well as non-compliant actions, by any company we acquire or invest in. We may have
limited experience in these acquired business or investments, and these acquired companies or investees
may not adopt our protocols and policies appropriately. As such, we cannot assure you that our protocols and
policies will prevent these fraudulent conducts or non-compliant actions. These and other risks could also lead
to negative publicity, litigation, government inquiries, investigations or actions against the companies we invest
in or acquire, or even against our other businesses, and may force us to incur significant additional expenses
and allocate significant management and human resources to rectify or improve these companies’ corporate
governance standards or internal controls and systems. For example, Dada announced on January 8, 2024 and
March 5, 2024 that, during its routine internal audit process, certain suspicious practices were identified that
may cast doubt on certain revenues from its online advertising and marketing services. In response, the audit
committee of Dada’s board of directors, with the assistance of independent professional advisers, initiated an
independent review, which was substantially completed in March 2024. On January 10, 2024, Dada and certain
of its former executives were named as defendants in a putative securities class action in the U.S. District
Court for the Central District of California. Plaintiff alleges that the defendants made misleading statements
or omissions regarding Dada’s business operations and financials. Dada and other parties involved in the class
action under the caption Yan Wang v. Dada Nexus Limited et al, No. 2:22-cv-00239, including JD.com, Inc.,
reached a settlement that was granted final approval by the court in March 2025.

We may be subject to legal, regulatory and/or administrative proceedings.

We may be subject to litigation and regulatory proceedings inside and outside China relating to matters such as
third-party and principal intellectual property infringement claims, contract disputes involving third-party merchants
and consumers on our platforms, consumer protection claims, claims relating to anti-monopoly or anti-unfair
competition laws, claims relating to data and privacy protection, employment related cases, cross-border payment
and settlement disputes, internet advertising and other matters in the ordinary course of our business. As we
routinely enter into business contracts with our suppliers, third-party merchants and consumers on our platform,
we have been and may continue to be involved in legal proceedings arising from contract disputes or other civil
disputes, including being named as a co-defendant in lawsuits filed against our suppliers by third parties.

We anticipate that we will continue to be subject to legal, regulatory and/or administrative proceedings in the
future incidental to our ordinary course of business. There can be no assurance that we will be able to prevail in
our defense or reverse any unfavorable judgment, ruling or decision against us. In addition, we may decide to
enter into settlements that may adversely affect our results of operations and financial condition.

As our business expands, including into new business areas and across jurisdictions, we may encounter
a variety of these proceedings, including those brought against us pursuant to anti-monopoly or unfair
competitions laws or involving higher amounts of alleged damages. Laws, rules and regulations may vary in
their scope and overseas laws and regulations may impose requirements that are more stringent than, or
which conflict with, those in China. We have acquired and may acquire companies that may become subject to
litigation, as well as regulatory proceedings. In addition, in connection with litigation or regulatory proceedings
we may be subject to in various jurisdictions, we may be prohibited by laws, regulations or government
authorities in one jurisdiction from complying with subpoenas, orders or other requests from courts or regulators
of other jurisdictions, including those relating to data held in or with respect to persons in these jurisdictions.
Our failure or inability to comply with the subpoenas, orders or requests could subject us to fines, penalties or
other legal liability, which could have a material adverse effect on our reputation, business, results of operations
and the trading price of our Class A ordinary shares and/or ADSs.
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As publicly-listed companies, we and our publicly-listed subsidiaries may face additional exposure to claims and
lawsuits, including securities law class actions, other federal securities law litigation and regulatory inquiries
and investigations. We and our publicly-listed subsidiaries will need to defend against these actions, including
any appeals should our initial defense be successful. The litigation process may utilize a material portion of our
cash resources and divert management’s attention away from the day-to-day operations of our company, all of
which could harm our business. There can be no assurance that we will prevail in any of these cases, and any
adverse outcome of these cases could have a material adverse effect on our reputation, business and results
of operations. In addition, although we have obtained directors’ and officers’ liability insurance, the insurance
coverage may not be adequate to cover our obligations to indemnify our directors and officers, fund a settlement
of litigation in excess of insurance coverage or pay an adverse judgment in litigation. Certain of our directors
may be subject to alleged class actions due to their current or previous directorships in other listed companies.
Our directors and executive officers may also face litigation or proceedings (including alleged or future securities
class action) unrelated to their respective capacity as a director or executive officer of our company, and such
litigation or proceedings may adversely affect our public image and reputation.

The existence of litigation, claims, investigations and proceedings may harm our reputation, limit our ability to
conduct our business in the affected areas and adversely affect the trading price of our Class A ordinary shares
and/or ADSs. The outcome of any claims, investigations and proceedings is inherently uncertain, and in any
event defending against these claims could be both costly and time-consuming, and could significantly divert
the efforts and resources of our management and other personnel. An adverse determination in any litigation,
investigation or proceeding could cause us to pay damages, incur legal and other costs, limit our ability to
conduct business or require us to change the manner in which we operate.

Our success depends on the continuing and collaborative efforts of our management team, and our
business may be severely disrupted if we lose their services.

Our success heavily depends upon the continued services of our management. In particular, we rely on the
expertise and experience of Mr. Richard Qiangdong Liu, our chairman, and our executive officers. If one or
more of our senior managements were unable or unwilling to continue in their present positions, we might not
be able to replace them easily or at all, and our business, financial condition and results of operations may be
materially and adversely affected. If any of our senior management joins a competitor or forms a competing
business, we may lose customers, suppliers, know-how and key professionals and staff members. Our senior
management has entered into employment agreements and confidentiality and non-competition agreements
with us. However, if any dispute arises between our officers and us, we may have to incur substantial costs and
expenses in order to enforce such agreements in China 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 and negatively affect our brand and reputation, resulting in an adverse effect on our business,
operating results and financial condition.
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If we are unable to recruit, train and retain qualified personnel or sufficient workforce while controlling
our labor costs, our business may be materially and adversely affected.

Our future success depends, to a significant extent, on our ability to recruit, train and retain qualified personnel,
particularly technical, fulfilment, marketing and other operational personnel with experience. Our experienced
mid-level managers are instrumental in implementing our business strategies, executing our business plans
and supporting our business operations and growth. 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. Since our industry is characterized
by high demand and intense competition for talent and labor, we can provide no assurance that we will be able
to attract or retain qualified staff or other highly skilled employees that we will need to achieve our strategic
objectives. Failure to obtain stable and dedicated warehousing, delivery personnel and other labor support may
lead to underperformance of these functions and cause disruption to our business. Because we operate our
own fulfillment infrastructure, which requires a large and rapidly growing work force, our cost structure is more
vulnerable to labor costs than that of many of our competitors, which may put us at a competitive disadvantage.
Therefore, to maintain and enhance our competitiveness, we may from time to time need to adjust certain
elements of our operations in response to evolving economic conditions and business needs. These
adjustments, however, may not be sufficient to allow us to address the various challenges we face or improve
our results of operations and financial performance as expected. Furthermore, if the compensation package
offered is not competitive in the market, we may not be able to provide sufficient incentives to or maintain
stable and dedicated warehousing, delivery personnel and other labor support. Any failure to address these
risks and uncertainties could materially and adversely affect our results of operations and financial performance
and our prospects of achieving profitability. In addition, our ability to train and integrate new employees into our
operations may also be limited and may not meet the demand for our business growth on a timely fashion, or at
all, and rapid expansion may impair our ability to maintain our corporate culture.

We may have conflicts of interest with our subsidiaries that are stand-alone public companies.

Certain of our subsidiaries have become stand-alone public companies. On December 8, 2020, shares of
JD Health, our consolidated subsidiary, commenced trading on the Main Board of the Hong Kong Stock
Exchange under the stock code “6618." On May 28, 2021, shares of JD Logistics, our consolidated subsidiary,
commenced trading on the Main Board of the Hong Kong Stock Exchange under the stock code “2618.” On
December 11, 2025, shares of JD Industrials, our consolidated subsidiary, commenced trading on the Main
Board of the Hong Kong Stock Exchange under the stock code “7618." On January 26, 2026, JD Property,
through its joint sponsors, submitted a listing application form (Form A1) to the Hong Kong Stock Exchange
to apply for the listing of, and permission to deal in, its shares on the Main Board of the Hong Kong Stock
Exchange. There is no assurance as to whether or when the proposed listing may take place.

We currently offer different types of support to JD Health, JD Logistics, JD Industrials and JD Property to
facilitate the marketing and implementation of their services. We have entered into and may, in the future, enter
into various transactions and agreements with these subsidiaries. JD Health, JD Logistics and JD Industrials
have, and JD Property is expected to have after it becomes a stand-alone public company in Hong Kong, their
respective audit committee, each consisting of independent non-executive directors, to review and approve all
proposed connected transactions as defined in the listing rules of the Hong Kong Stock Exchange, including any
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transactions between us and any of these subsidiaries, as applicable. We have an audit committee, consisting
of independent directors, to review and approve all material related party transactions, including any material
transactions between us and any of these subsidiaries, as applicable. We believe that the transactions and
agreements that we have entered into with these subsidiaries are on terms that are negotiated on an arm'’s
length basis.

In addition, we may acquire or invest in publicly traded companies from time to time. On July 26, 2022,
JD Logistics completed the acquisition of more than 50% equity interest in Deppon, a Shanghai Stock
Exchange-listed company and an integrated, customer-centered logistics company providing a wide range
of solutions including Less-Than-Truckload (LTL) transportation, Full Truck Load (FTL) transportation, delivery
services, and warehousing management. As a result, Deppon became a subsidiary of JD Logistics, and its
financial results, except for that of certain excluded business, have been consolidated into JD Logistics's
consolidated financial statements. On January 13, 2026, Deppon announced a voluntary delisting from the
Shanghai Stock Exchange, which was approved by the Shanghai Stock Exchange in March 2026. The shares
of Deppon were delisted from the Shanghai Stock Exchange on March 31, 2026. In addition, on September 1,
2025, we published a takeover offer to all shareholders of CECONOMY AG (“CECONOMY") (XETRA:CEC), a
leading consumer electronics retailer in Europe listed on the Frankfurt Stock Exchange. Following the additional
acceptance period of the takeover offer ended on November 27, 2025, we secured 59.8% of the share capital
and voting rights of CECONOMY. The closing of the transaction remains subject to customary regulatory
clearances, and we expect to consolidate its financial results after closing.

However, as we remain a controlling shareholder of these stand-alone public companies, we may from time to
time make strategic decisions that we believe are in the best interests of our business and shareholders as a
whole, which may create conflicts of interest with these companies, such as resolution of any dispute arising
from the agreements, allocation of business opportunities, and employee recruiting and retention between us
and these companies. We may not be able to resolve all potential misalignments in interests with these public
companies and the existence of such misalignments in interests may affect the results of operation of these
companies, which may, in turn, affect our results of operations as a whole. The conflicts of interest described
above may also arise when we acquire or invest in other publicly traded companies from time to time.

We may incur liability or become subject to administrative penalties for counterfeit or unauthorized
products sold on our mobile apps and websites, or for products sold on our mobile apps and websites or
content posted on our mobile apps and websites that infringe on third-party intellectual property rights,
or for other misconduct.

We sourced our products from a large number of suppliers. Third-party merchants on our online marketplace
are separately responsible for sourcing the products they sell on our mobile apps and websites. Although we
have adopted measures to verify the authenticity and authorization of products sold on our mobile apps and
websites and avoid potential infringement of third-party intellectual property rights in the course of sourcing
and selling products, we may not always be successful. As part of our cross-border e-commerce business,
we source products outside of China and allow overseas brands or partners to sell their products through our
online marketplace, which could make it more difficult for us to verify the authenticity and authorization of
products sold.
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In the event that counterfeit, unauthorized or infringing products are sold on our mobile apps and websites or
infringing content is posted on our mobile apps and websites, we could face claims that we should be held
liable. We have in the past received claims alleging our infringement of third parties’ rights. Irrespective of the
validity of such claims, we could incur significant costs and efforts in either defending against or settling such
claims. If there is a successful claim against us, we might be required to pay substantial damages or refrain
from further sale of the products. Potential liability under PRC law if we negligently participated or assisted
in infringement activities associated with counterfeit goods includes injunctions to cease infringing activities,
rectification, compensation, administrative penalties and even criminal liability. Moreover, such third-party
claims or administrative penalties could result in negative publicity and our reputation could be severely
damaged. Any of these events could have a material and adverse effect on our business, results of operations
or financial condition.

Under our standard form agreements, we require suppliers or third-party merchants to indemnify us for
any losses we suffer or any costs that we incur due to any products we source from these suppliers or
any products sold by these third-party merchants. However, not all of our agreements with suppliers and
third-party merchants have such terms, and for those agreements that have such terms, we may not be able to
successfully enforce our contractual rights and may need to initiate costly and lengthy legal proceedings in China

u

to protect our rights. See “— Risks Related to Doing Business in China — We may be adversely affected by
the complexity, uncertainties and changes in PRC regulation of internet-related business and companies such as

e-commerce business and internet platforms.”

We may be subject to product liability claims.

The products sold by us through our online retail business may be defective. As a result, sales of such products
could expose us to product liability claims relating to personal injury or property damage and may require product
recalls or other actions. Third parties subject to such injury or damage may bring claims or legal proceedings
against us as the retailer of the product. Although we would have legal recourse against the manufacturer of
such products under PRC law, attempting to enforce our rights against the manufacturer may be expensive,
time-consuming and ultimately futile. In addition, we generally do not maintain any third-party liability insurance
or product liability insurance in relation to products we sell. As a result, any material product liability claim or
litigation could have a material and adverse effect on our business, financial condition and results of operations.
Even unsuccessful claims could result in the expenditure of funds and managerial efforts in defending them and
could have a negative impact on our reputation.

JD Logistics may need to raise more capital, which could dilute our equity stake or impose debt service
obligations on JD Logistics, if such capital is available at all.

In April 2017, we opened up our fulfillment infrastructure to third-parties and established a new business group,
JD Logistics, to provide integrated supply chain solutions and logistics services to third-party businesses across
a wide range of industries. JD Logistics has experienced rapid growth since its inception and has raised capital
in both private and public share offerings. On May 28, 2021, shares of JD Logistics commenced trading on the
Main Board of the Hong Kong Stock Exchange under the stock code “2618." As of December 31, 2025, we
hold approximately 63% of the outstanding shares of JD Logistics. The development of a logistics business is
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capital intensive, and JD Logistics may require additional capital resources in the future. JD Logistics may seek
to obtain a credit facility or sell additional equity or debt securities. The sale of additional equity securities could
result in dilution of our equity stake in JD Logistics, and the investors may have a strategy or objectives different
from ours with respect to JD Logistics or impose conditions that could restrict the operations of JD Logistics.
The incurrence of indebtedness would result in increased debt service obligations and could result in operating
and financial covenants that would restrict its operations. It is uncertain whether financing will be available in
amounts or on terms acceptable, if at all.

The proper functioning of our technology platform is essential to our business. Any failure to maintain
the satisfactory performance of our websites, mobile apps and systems could materially and adversely
affect our business and reputation.

The satisfactory performance, reliability and availability of our technology platform are critical to our success
and our ability to attract and retain customers and provide quality customer service. Almost all of our sales of
products are made online through our mobile apps and websites, and the fulfillment services we provide to
third-party merchants are related to sales of their products through our mobile apps and websites. Any system
interruptions caused by telecommunications failures, computer viruses, hacking or other attempts to harm
our systems that result in the unavailability or slowdown of our mobile apps and websites or reduced order
fulfillment performance could reduce the volume of products sold and the attractiveness of product offerings on
our mobile apps and websites. Our servers may also be vulnerable to computer viruses, physical or electronic
break-ins and similar disruptions, which could lead to system interruptions, website slowdown or unavailability,
delays or errors in transaction processing, loss of data or the inability to accept and fulfill customer orders.
Security breaches, computer viruses and hacking attacks have become more prevalent in our industry. Because
of our brand recognition in the online retail industry in China, we believe we are a particularly attractive target for
such attacks. We have experienced in the past, and may experience in the future, such attacks and unexpected
interruptions. We can provide no assurance that our current security mechanisms will be sufficient to protect
our IT systems from any third-party intrusions, viruses or hacker attacks, information or data theft or other
similar activities. Any such future occurrences could reduce customer satisfaction, damage our reputation and
result in a material decrease in our revenue.

Additionally, we must continue to upgrade and improve our technology platform to support our business growth,
and failure to do so could impede our growth. However, we cannot assure you that we will be successful in
executing these system upgrades and improvement strategies or when the execution of these system upgrades
and improvement strategies will be effective. In particular, our systems may experience interruptions during
upgrades, and the new technologies or infrastructures may not be fully integrated with the existing systems on
a timely basis, or at all. In addition, we experience surges in online traffic and orders associated with promotional
activities and holiday seasons, such as June 18 and November 11, which can put additional demands on our
technology platform at specific times. If our existing or future technology platform does not function properly,
it could cause system disruptions and slow response times, affecting data transmission, which in turn could
materially and adversely affect our business, financial condition and results of operations.
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Any deficiencies in China’s internet infrastructure could impair our ability to sell products over our
mobile apps and websites, which could cause us to lose customers and harm our operating results.
Almost all of our sales of products are made online through our mobile apps and websites, and the fulfillment
services we provide to third-party merchants are related to sales of their products through our mobile apps
and websites. Our business depends on the performance and reliability of the internet infrastructure in China.
The availability of our mobile apps and websites depends on telecommunications carriers and other third-party
providers for communications and storage capacity, including bandwidth and server storage, among other
things. If we are unable to enter into and renew agreements with these providers on acceptable terms, or if
any of our existing agreements with such providers are terminated as a result of our breach or otherwise, our
ability to provide our services to our customers could be adversely affected. AlImost all access to the internet
in China is maintained through state-owned telecommunication carriers under administrative control, and we
obtain access to end-user networks operated by such telecommunications carriers and internet service providers
to give customers access to our mobile apps and websites. We have experienced service interruptions in the
past, which were typically caused by service interruptions at the underlying external telecommunications service
providers, such as the internet data centers and broadband carriers from which we receive services. Service
interruptions prevent consumers from accessing our mobile apps and websites and placing orders, and frequent
interruptions could frustrate customers and discourage them from attempting to place orders, which could
cause us to lose customers and harm our operating results.

If we fail to adopt new technologies or adapt our websites, mobile apps and systems to changing
customer requirements or emerging industry standards, or if our efforts to invest in the development of
new technologies are unsuccessful or ineffective, our business may be materially and adversely affected.
To remain competitive, we must continue to enhance and improve the responsiveness, functionality and
features of our mobile apps and websites. The industries we operate in are characterized by rapid technological
evolution, changes in customer requirements and preferences, frequent introductions of new products and
services embodying new technologies and the emergence of new industry standards and practices, any of
which could render our existing technologies and systems obsolete. Our success will depend, in part, on
our ability to identify, develop, acquire or license leading technologies useful in our business, and respond
to technological advances and emerging industry standards and practices, such as mobile internet, in a
cost-effective and timely way. In recent years, we invested in the development of many new technologies
and business initiatives, such as Al, big data and cloud. 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
requirements or emerging industry standards. If we are unable to develop technologies successfully or adapt
in a cost-effective and timely manner in response to changing market conditions or customer requirements,
whether for technical, legal, financial or other reasons, our business, prospects, financial condition and results of
operations may be materially and adversely affected.
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Customer growth and activity on mobile devices depends upon effective use of mobile operating
systems, networks and standards that we do not control.

A significant portion of the purchases made by our customers are through mobile devices. To optimize the
mobile shopping experience, we are somewhat dependent on our customers downloading our specific
mobile apps for their particular devices as opposed to accessing our sites from an internet browser on their
mobile device. As new mobile devices and platforms are released, it is difficult to predict the problems we may
encounter in developing applications for these alternative devices and platforms, and we may need to devote
significant resources to the development, support and maintenance of such applications. In addition, our future
growth and our results of operations could suffer if we experience difficulties in the future in integrating our
mobile apps into mobile devices or if problems arise with our relationships with providers of mobile operating
systems or mobile app download stores, if our apps receive unfavorable treatment compared to competing
apps on the download stores, or if we face increased costs to distribute or have customers use our mobile
apps. We are further dependent on the interoperability of our sites with popular 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 sites or give preferential treatment to competitive products could adversely affect the usage of our sites
on mobile devices. In the event that it is more difficult for our customers to access and use our sites on their
mobile devices, or if our customers choose not to access or to use our sites on their mobile devices or to use
mobile products that do not offer access to our sites, our customer growth could be harmed and our business,
financial condition and operating results may be adversely affected.

Failure to protect confidential information of our customers and network against security breaches could
damage our reputation and brand and substantially harm our business and results of operations.

A significant challenge to the online retail industry is the secure storage of confidential information and its
secure transmission over public networks. Almost all of the orders and some of the payments for products we
offer are made through our websites and our mobile apps. In addition, some online payments for our products
are settled through third-party online payment services. We also share certain personal information about our
customers with third-party couriers, such as their names, addresses, phone numbers and transaction records.
In addition, with the rapid development of our Al, big data and cloud technologies and services, we have
accumulated a large volume of data, which covers customer’s browsing and consumption behavior information,
product manufacturing and sales information, warehousing and distribution information, customer service
information, among others. We also formed strategic partnerships with some leading mobile internet companies
to leverage their powerful big data resources, massive user bases and Al-driven technologies. Maintaining
complete security for the storage and transmission of confidential information on our technology platform
is essential to maintaining our operating efficiency and customer confidence as well as complying with the
applicable laws and standards.

We have adopted security policies and measures, including encryption technology, to protect our proprietary
data and customer information. However, advances in technology, the expertise of hackers, improper use or
sharing of data, new discoveries in the field of cryptography or other events or developments could result in a
compromise or breach of the technology that we use to protect confidential information. We may not be able to
prevent third parties, especially hackers or other individuals or entities engaging in similar activities, from illegally
obtaining such confidential or private information we hold as a result of our customers’ visits to our websites and
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use of our mobile apps. Such individuals or entities obtaining our customers’ confidential or private information
may further engage in various other illegal activities using such information. In addition, we have limited control
or influence over the security policies or measures adopted by business partners including strategic partners
or third-party providers of online payment services through which some of our customers may choose to make
payment for purchases. The third-party couriers we use may also violate their confidentiality obligations and
disclose or use information about our customers illegally. Any negative publicity on our websites’ or mobile
apps’ safety or privacy protection mechanisms and policies, and any claims asserted against us or fines imposed
upon us as a result of actual or perceived failures, could have a material and adverse effect on our public image,
reputation, financial condition and results of operations. We have experienced breaches of our information
security measures in the past due to external causes beyond our control, such as a leak of user account
information from the China Software Developer Network in 2011, although none of the past breaches individually
or in the aggregate was material to our business or operations. We cannot assure you that similar events will
not occur in the future. If we give third parties greater access to our technology platform in the future as part of
providing more technology services to third-party merchants and others, it may become more challenging for us
to ensure the security of our systems. Any compromise of our information security or the information security
measures of our third-party couriers or third-party online payment service providers or other business partners
could have a material and adverse effect on our reputation, business, prospects, financial condition and results of
operations. Practices regarding the collection, use, storage, transmission and security of personal information by
companies operating over the internet and mobile platforms are under increased public scrutiny.

Significant capital and other resources may be required to protect against information security breaches or
to alleviate problems caused by such breaches or to comply with our privacy policies or privacy-related legal
obl