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INTRODUCTION

Unless otherwise indicated and except where the context otherwise requires, references in this annual report on Form 20-F to:

“ADRs” are to the American depositary receipts that evidence our ADSs;
“ADSs” are to our American depositary shares, two of which represent one Class A ordinary share;

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

“Class A ordinary shares” are to our Class A ordinary shares, par value US$0.001 per share;
“Class B ordinary shares” are to our Class B ordinary shares, par value US$0.001 per share;
“ordinary shares” are to our Class A and Class B ordinary shares, par value US$0.001 per share;

“GMV” for a given period is to the total value of all orders of products and services, excluding the value of whole car sales,
placed on our online platform and in our offline experience centers for such period, regardless of whether the products are
delivered or returned or whether the services are cancelled;

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

“Registered members” as of a specified date are to any consumer who has registered and created an account on our
platform;

“Secoo,” “we,” “us,” “our company” and “our” are to Secoo Holding Limited, and its subsidiaries, and in the context of
describing our operations and consolidated financial information, also include our VIEs and their subsidiaries in China;

“SKUs” for a given period are to stock keeping units offered on our online platform and in our oftline experience centers.
The number of SKUs does not represent the number of distinct products offered on our online platform and in our offline
experience centers;

“Total orders” for a given period are to the total number of orders of products and services, excluding the number of whole
car sales, placed on our online platform and in our offline experience centers for such period, regardless of whether the

products are delivered or returned or whether the services are cancelled;

“VIE” is to variable interest entity, as our “our VIEs” or “the VIEs” refer to consolidated our variable interest entities
Beijing Secoo Trading Limited (“Beijing Secoo”) and Beijing Wo Mai Wo Pai Auction Co., Ltd. (“Beijing Auction”); and

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

Our reporting currency is the Renminbi because our business is mainly conducted in China and substantially all of our revenues
are denominated in Renminbi. This annual report contains translations of Renminbi amounts into U.S. dollars at specific rates solely for
the convenience of the reader. The conversion of Renminbi into U.S. dollars in this annual report is based on the exchange rate set forth
in the H.10 statistical release of the Board of Governors of the Federal Reserve System. Unless otherwise noted, all translations from
Renminbi to U.S. dollars and from U.S. dollars to Renminbi in this annual report were made at a rate of RMB6.3726 to US$1.00, the
exchange rate in effect on December 30, 2021 set forth in the H.10 statistical release of the Board of Governors of the Federal Reserve
System. We make no representation that any Renminbi or U.S. dollar amounts could have been, or could be, converted into U.S. dollars
or Renminbi, as the case may be, at any particular rate, the rates stated below, or at all. The PRC government imposes control over its
foreign currency reserves in part through direct regulation of the conversion of Renminbi into foreign exchange and through restrictions
on foreign trade.
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FORWARD-LOOKING STATEMENTS

This annual report on Form 20-F contains forward-looking statements that reflect our current expectations and views of future
events. The forward-looking statements involve known and unknown risks, uncertainties and other factors that may cause our actual
results, performance or achievements to be materially different from those expressed or implied by the forward-looking statements.
These statements are made under the “Safe Harbor” provisions of the U.S. Private Securities Litigations Reform A of 1995.

99 ¢,

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

relating to:

2 <

e our goals and strategies;

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

e the expected growth of the online and offline retail markets of upscale products and services market in China;
e  our expectations regarding demand for and market acceptance of our products and services;

e  our expectations regarding our relationships with customers, suppliers and third-party sellers;

e our plans to invest in our fulfillment infrastructure and technology platform;

e competition in our industry; and

e relevant government policies and regulations relating to our industry and us, and their future developments.

These forward-looking statements involve various risks and uncertainties. Although we believe that our expectations expressed
in these forward-looking statements are reasonable, our expectations may later be found to be incorrect. Our actual results could be
materially different from our expectations. Other sections of this annual report discuss factors which could adversely impact our business
and financial performance. Moreover, we operate in an evolving environment. New risk factors emerge from time to time and it is not
possible 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 materially from those contained in any forward-looking
statements. You should thoroughly read this annual report and the documents that we refer to with the understanding that our actual
future results may be materially different from and worse than what we expect. We qualify all of our forward-looking statements by these
cautionary statements.

This annual report on Form 20-F contains certain data and information that we obtained from various government and private
publications. Statistical data in these publications also include projections based on a number of assumptions. The upscale product retail
industry may not grow at the rate projected by market data, or at all. Failure of this market to grow at the projected rate may have a
material and adverse effect on our business and the market price of our ADSs. In addition, the rapidly changing nature of the upscale
product retail industry results in significant uncertainties for any projections or estimates relating to the growth prospects or future
condition of our market. Furthermore, if any one or more of the assumptions underlying the market data are later found to be incorrect,
actual results may differ from the projections based on these assumptions. You should not place undue reliance on these forward-looking
statements.

The forward-looking statements made in this annual report relate only to events or information as of the date on which the
statements are made in this annual report. Except as required by law, we undertake no obligation to update or revise publicly any
forward-looking statements, whether as a result of new information, future events or otherwise, after the date on which the statements are
made or to reflect the occurrence of unanticipated events. You should read this annual report and the documents that we refer to in this
annual report and have filed as exhibits to the registration statement, completely and with the understanding that our actual future results
may be materially different from what we expect.
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PART L.
ITEM 1. IDENTITY OF DIRECTORS, SENIOR MANAGEMENT AND ADVISERS
Not applicable.
ITEM 2. OFFER STATISTICS AND EXPECTED TIMETABLE
Not applicable.
ITEM 3. KEY INFORMATION
Our Holding Company Structure and Contractual Arrangements with Our VIEs

Secoo Holding Limited is not an operating company but a Cayman Islands holding company with operations primarily
conducted through (i) our subsidiaries, (ii) our VIEs with which we have maintained contractual arrangements, and (iii) the subsidiaries
of our VIEs. Due to the restrictions on foreign ownership of internet-based business and auction sales business in China, we depend on
contractual arrangements with our consolidated VIEs, Beijing Auction and Beijing Secoo, in which we have no ownership interest, to
conduct certain aspects of our operation. We have relied and expect to continue to rely on contractual arrangements with Beijing Auction
and Beijing Secoo and their shareholders to hold our value-added telecommunications services license for internet information services,
or the ICP license, as an internet information provider, our license for online data processing and transaction processing services, or the
EDI license, as an e-commerce transaction platform, and our auction business permit, respectively. Revenues contributed by our VIEs
and their subsidiaries accounted for 91.7%, 86.3% and 85.0% of our total revenues for 2019, 2020 and 2021, respectively. As used in this
annual report, “we,” “us,” “our company” or “our” refers to Secoo Holding Limited, a Cayman Islands exempted company and its
subsidiaries and, in the context of describing our operations and consolidated financial information, also include our VIEs and their
subsidiaries in China. In this annual report, we refer to Beijing Auction and Beijing Secoo collectively as “our VIEs” or “the VIEs”, and
rely on contractual arrangements among a wholly owned PRC subsidiary, Kutianxia (Beijing) Information Technology Limited, or
Kutianxia, our VIEs and their respective shareholders to control the business operations of our VIEs. Investors in our ADSs thus do not
directly hold equity interests in our operating entities in China but instead are holding equity interests in a Cayman Islands holding
company.

A series of contractual arrangements, which include powers of attorney, an exclusive business cooperation agreement, an equity
pledge agreement, exclusive option agreements and an exclusive option agreement to purchase intellectual properties, have been entered
into by and among Kutianxia, which is a PRC subsidiary, our VIEs, and their respective shareholders, as applicable. There is no material
difference between the effect of each set of contractual arrangements. As a result of the contractual arrangements, we have effective
control over and are considered the primary beneficiary of our VIEs, and we have consolidated the financial results of these companies in
our consolidated financial statements. For more details, see “Item 3. Key Information—D. Risk Factors—Risks Related to Our Corporate
Structure — The shareholders of our VIEs may have potential conflicts of interest with us, which may materially and adversely affect our
business and financial condition” and “Item 4 Information on the Company—C. Organizational Structure—Contractual Arrangements
with our VIEs and Their Shareholders.”

However, the contractual arrangements may not be as effective as direct ownership in providing us with control over our VIEs,
and we may incur substantial costs to enforce the terms of the arrangements. The legal environment in the PRC is not as developed as in
other jurisdictions, such as the United States. As a result, uncertainties in the PRC legal system could limit our ability, as a Cayman
holding company, to enforce these contractual arrangements. See “Item 3. Key Information—D. Risk Factors—Risks Related to Our
Corporate Structure —We rely on contractual arrangements with our VIEs and their shareholders for substantially all of our business
operations, which may not be as effective as direct ownership in providing operational control.”

There are also substantial uncertainties regarding the interpretation and application of current and future PRC laws, regulations
and rules regarding the status of the rights of our Cayman Islands holding company with respect to its contractual arrangements with our
VIEs 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 our VIEs 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 licenses, permits, registrations, or approvals, the relevant PRC regulatory
authorities would have broad discretion to take action in dealing with such violations or failures. See “Item 3. Key Information—D. Risk
Factors—Risks Related to Our Corporate Structure.”
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Our corporate structure is subject to risks associated with our contractual arrangements with our VIEs. Investors may never
directly hold equity interests in our VIEs. If the PRC government finds that the agreements that establish the structure for operating our
business do not comply with PRC laws and regulations, or if these regulations or their interpretations change in the future, we could be
subject to severe penalties, forced to relinquish our interests in those operations or required to restructure our ownership structure or
operations, including terminating the contractual arrangements with the VIEs or deregistering the equity pledge of the VIEs, which in
turn would affect our ability to consolidate, derive economic interests from, or exert effective control over the VIEs and thus have a
material effect on our operations and result in the value of the securities diminishing substantially. Our holding company, VIEs 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 our VIEs and, consequently, significantly affect the financial performance of our VIEs and our
company as a whole. The PRC regulatory authorities could disallow the VIEs structure, which would likely result in a material adverse
change in our operations, and our Class A ordinary shares or our ADSs may decline significantly in value. For a detailed description of
the risks associated with our corporate structure, please refer to risks disclosed under “Item 3. Key Information—D. Risk Factors—Risks
Related to Our Corporate Structure.”

We face various legal and operational risks and uncertainties associated with being based in or having our operations primarily
in China and the complex and evolving PRC laws and regulations. For example, we face risks associated with regulatory approvals on
offerings conducted overseas by and foreign investment in China-based issuers, the use of our VIEs, anti-monopoly regulatory actions,
and oversight on cybersecurity and data privacy, as well as the lack of inspection by the Public Company Accounting Oversight Board
(United States), or the PCAOB, on our auditor, which may impact our ability to conduct certain businesses, accept foreign investments,
or list on a United States or other foreign exchange. These risks could result in a material adverse change in our operations and the value
of our ADSs, significantly limit or completely hinder our ability to offer or continue to offer securities to investors, or cause the value of
such securities to significantly decline. For a detailed description of risks related to doing business in China, see “Item 3. Key
Information—D. Risk Factors—Risks Related to Doing Business in China.”

PRC government’s significant authority in regulating our operations and its oversight and control over offerings conducted
overseas by, and foreign investment in, China-based issuers 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 “Item 3. Key Information—D. Risk Factors—Risks Related to Doing Business in China—
The PRC government’s significant oversight and discretion over our business operations could result in a material adverse change in our
operations and the value of our ADSs.” and “Item 3. Key Information—D. Risk Factors—Risks Related to Our Corporate Structure—
We may be adversely affected by the complexity, uncertainties and changes in PRC regulation of internet-related business and
companies.”

Risks and uncertainties arising from the legal system in China, including risks and uncertainties regarding the enforcement of
laws and quickly evolving rules and regulations in China, could result in a material adverse change in our operations and the value of our
ADS:s. For more details, see “Item 3. Key Information—D. Risk Factors—Risks Related to Doing Business in China—Uncertainties with
respect to the PRC legal system could adversely affect us.”

The Holding Foreign Companies Accountable Act

The Holding Foreign Companies Accountable Act, or the HFCAA, was enacted on December 18, 2020. The HFCAA states that
if the SEC determines that we have filed audit reports issued by a registered public accounting firm that has not been subject to
inspection by the PCAOB for three consecutive years beginning in 2021, the SEC should 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. Since our auditor is located in China, a
jurisdiction where the PCAOB has been unable to conduct inspections without the approval of the Chinese authorities, our auditor is not
currently inspected by the PCAOB, which may impact our ability to remain listed on a United States or other foreign exchange. The
related risks and uncertainties could cause the value of our ADSs to significantly decline. For more details, see “Item 3. Key Information
—D. Risk Factors— Risks Related to Doing Business in China—The PCAOB is currently unable to inspect our auditor in relation to
their audit work performed for our financial statements and the inability of the PCAOB to conduct inspections over our auditor deprives
our investors with the benefits of such inspections” and “Item 3. Key Information—D. Risk Factors— Risks Related to Doing Business
in China—Our ADSs will be prohibited from trading in the United States under the Holding Foreign Companies Accountable Act, or the
HFCAA, in 2024 if the PCAOB is unable to inspect or fully investigate auditors located in China, or in 2023 if proposed changes to the
law are enacted. The delisting of our ADSs, or the threat of their being delisted, may materially and adversely affect the value of your
investment.”
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Permissions for Our Operations and the Operations of Our VIEs and Securities Issuances to Foreign Investors

Our operations in China are governed by PRC laws and regulations. As of the date of this annual report, our PRC subsidiaries
and VIEs and its subsidiaries have obtained the requisite licenses and permits from the PRC government authorities that are material for
the business operations of our holding company and our VIEs in China, including, among others, the ICP license, the EDI license and the
auction business permit for online auction business. Given the uncertainties of interpretation and implementation of relevant laws and
regulations and the enforcement practice by relevant government authorities, we may be required to obtain additional licenses, permits,
filings or approvals for the functions and services of our platform in the future. For more detailed information, see “Item 4.B. Business
Overview—Regulation—Licenses and Permits.”

Furthermore, in connection with our 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 our VIEs, (i) are not required to obtain permissions
from the China Securities Regulatory Commission, or the CSRC, (ii) are not required to go through cybersecurity review by the
Cyberspace Administration of China, or the CAC, and (iii) have not been asked to obtain such permissions by any PRC authority.

However, the PRC government has recently indicated an intent to exert more oversight and control over offerings that are
conducted overseas and/or foreign investment in China-based issuers. For more detailed information, see “Item 3. Key Information—D.
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” and “Item 3. Key Information—D. Risk Factors—Risks
Related to Our Corporate Structure— We may be adversely affected by the complexity, uncertainties and changes in PRC regulation of
internet-related business and companies.”

Cash Flows through Our Organization

Secoo Holding Limited is a holding company with no material operations of its own. We conduct our operations in China
primarily through our PRC subsidiaries, our VIEs and their subsidiaries. As a result, Secoo Holding Limited’s ability to pay dividends
depends upon dividends paid by our PRC subsidiaries. If our existing PRC subsidiaries or any newly formed ones incur debt on their
own behalf in the future, the instruments governing their debt may restrict their ability to pay dividends to us. In addition, our wholly
foreign-owned subsidiaries in China are permitted to pay dividends to us only out of their retained earnings, if any, as determined in
accordance with PRC accounting standards and regulations Further, our PRC subsidiaries and VIE 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 “Item 3. Key Information—Risk Factors—Risks
Related to Our Corporate Structure—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.”

Under PRC laws and regulations, our PRC subsidiaries and VIEs 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
China is also subject to examination by the banks designated by SAFE. The amounts restricted include the paid-up capital and the
statutory reserve funds of our PRC subsidiaries and the net assets of our consolidated variable interest entities in which we have no legal
ownership, totaling RMB355.5 million, RMB284.1 million and RMB103.8 million (US$16.3 million) as of December 31, 2019, 2020
and 2021, respectively. For details, see “Item 3. Key Information—Risk Factors—Risks Related to Our Corporate Structure—PRC
regulation on loans to and direct investment in PRC entities by offshore holding companies and governmental control in currency
conversion may delay or prevent us from making loans to our PRC subsidiaries and consolidated VIEs or making additional capital
contributions to our wholly foreign-owned subsidiaries in China, which could materially and adversely affect our liquidity and our ability
to fund and expand our business.”

Under PRC laws, Secoo Holding Limited may provide funding to our PRC subsidiaries only through capital contributions or
loans, and to our PRC consolidated variable interest entities only through loans, subject to satisfaction of applicable government
registration and approval requirements. In the years ended December 31, 2019, 2020 and 2021, Secoo Holding Limited extended loans
with outstanding principal amount of RMB135.5 million, RMB625.7 million and nil, respectively, to our intermediate holding companies
and subsidiaries, and our consolidated variable interest entities received nil, RMB668.9 million and RMB248.1 million (US$38.9
million) as extended loans, respectively.
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Secoo Holding Limited has not declared or paid any cash dividends, nor does it has any present plan to pay any cash dividends
on its ordinary shares in the foreseeable future. We currently intend to retain most, if not all, of our available funds and any future
earnings to fund the development and growth of our business. See “Item 8. Financial Information—A. Consolidated Statements and
Other Financial Information—Dividend Policy.” For the material Cayman Islands, PRC and United States federal income tax
considerations of an investment in our ADSs, see “Item 10. Additional Information—E. Taxation.”

Selected Financial Information Related to Our VIEs

The following table presents the consolidating schedule of operations and the financial position for our VIEs and other entities
for the periods or as of the dates presented.

Selected Consolidated Statements of Comprehensive (loss) Income Information

For the Year Ended December 31, 2021

Parent Subsidiaries VIEs Eliminations Consolidated
RMB US$ RMB US$ RMB US$ RMB US$ RMB US$
(in thousands)
Revenue — — 638,397 100,179 2,662,614 417,822  (169,387) (26,581) 3,131,624 491,420
Cost of revenue — —  (412,592) (64,745) (2,637,898) (413,943) 37,023 5810  (3,013,467) (472,878)
Gross profit — — 225,805 35,434 24,716 3,879 (132,364) (20,771) 118,157 18,542

Operating Expenses (35,522)  (5,574) (103,957) (16,313) (731,423)  (114,776) 132,196 20,744 (738,706)  (115,919)
Income (loss)

from operations (35,522) (5,574) 121,848 19,121 (706,707)  (110,897) (168) 27) (620,549) (97,377)
Income (loss)
before income tax
expenses (565,009) (88,662) 84,307 13,230 (699,985)  (109,844) 445872 69,967 (734,815)  (115,309)

Net income (loss) (565,753) (88,780) 79,323 12,448 (525,174)  (82,411) 445872 69,967 (565,732)  (88,776)

For the Year Ended December 31, 2020

Parent Subsidiaries VIEs Eliminations Consolidated
(RMB in thousands)
Revenue — 999,539 5,195,430 (175,288) 6,019,681
Cost of revenue — (718,584)  (4,486,627) 66,926 (5,138,285)
Gross profit — 280,955 708,803 (108,362) 881,396
Operating Expenses (10,140) (184,897) (758,916) 107,890 (846,063)
Income (loss) from operations (10,140) 96,058 (50,113) 472) 35,333
Income (loss) before income tax expenses (69,842) 2,667 (53,645) 40,006 (80,814)
Net income (loss) (72,364) (4,732) (50,327) 40,006 (87,417)
For the Year Ended December 31, 2019
Parent Subsidiaries VIEs Eliminations Consolidated
(RMB in thousands)
Revenue — 1,150,910 6,277,535 (582,865) 6,845,580
Cost of revenue — (898,980)  (5,169,213) 419,560 (5,648,633)
Gross profit — 251,930 1,108,322 (163,305) 1,196,947
Operating Expenses (8,010) (219,389) (916,021) 162,946 (980,474)
Income (loss) from operations (8,010) 32,541 192,301 (359) 216,473
Income (loss) before income tax expenses 154,423 45,337 224,045 (230,708) 193,097
Net income (loss) 154,423 55,513 182,443 (230,708) 161,671
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Selected Consolidated Balance Sheets Information

As of December 31, 2021
Parent Subsidiaries VIEs Eliminations Consolidated
RMB USS RMB US$ RMB USS$ RMB US$ RMB US$
(in thousands)
Cash and cash equivalents 22 3 3,215 505 152,871 23,989 — — 156,108 24,497
Restricted cash — — — — 14,808 2,324 — — 14,808 2,324
Accounts receivable, net — — 4,015 630 6,467 1,015 — — 10,482 1,645
Inventories — — 56,507 8,867 2,938,953 461,185 — — 2,995,460 470,052
Total assets 3,133,843 491,768 623,689 97,870 4,255,315 667,751 (3,541,969)  (555,812) 4,470,878 701,577
Accounts payable — — 170,115 26,695 239,404 37,567 — — 409,519 64,262
Total liabilities 1,353,251 212,354 285,223 44,758 4,608,320 723,145 (3,555,547)  (557,942) 2,691,247 422315
Total mezzanine equity — — — — 10,300 1,616 — — 10,300 1,616
Total liabilities, mezzanine equity and shareholders’
equity 3,133,843 491,768 623,689 97,870 4,255,315 667,751 (3,541,969)  (555,812) 4,470,878 701,577
As of December 31, 2020
Parent Subsidiaries VIEs Eliminations C lidated
(RMB in thousands)
Cash and cash equivalents 759 35,019 604,154 — 639,932
Restricted cash — 84,824 4,848 — 89,672
Accounts receivable, net — 2,019 97,209 — 99,228
Inventories — 81,968 3,207,836 — 3,289,804
Total assets 3,578,428 3,410,376 4,895,827 (6,542,208) 5,342,423
Accounts payable — 173,571 174,583 — 348,154
Total liabilities 1,259,712 3,175,262 4,711,387 (6,121,164) 3,025,197
Total mezzanine equity — — 10,010 — 10,010
Total liabilities, mezzanine equity and shareholders’ equity 3,578,428 3,410,376 4,895,827 (6,542,208) 5,342,423
Selected Consolidated Cash Flows Information
For the Year Ended December 31, 2021
Parent Subsidiaries VIEs Eliminations C lidated
RMB USS$ RMB US$ RMB US$ RMB USS$ RMB USS$S
(in thousands)
Net cash used in operating activities (728) (115) (351,500) (55,158) (29,233) (4,587) — — (381,461)  (59,860)
Net cash (used in) provided by investing
activities — — 239,534 37,589 (5,582) (876)  (248,108) (38,934) (14,156) (2,221)
Net cash (used in) provided by financing
activities — — — —  (406,518) (63,792) 248,108 38,934  (158,410) (24,858)
For the Year Ended December 31, 2020
Parent Subsidiaries VIEs Eliminations Consolidated
(RMB in thousands)
Net cash (used in) provided by operating activities (57,727) 56,767 (900,928) — (901,888)
Net cash (used in) provided by investing activities (625,722) (43,469) 39) 668,893 (337)
Net cash (used in) provided by financing activities 703,774 346 670,256 (668,893) 705,483
For the Year Ended December 31, 2019
Parent Subsidiaries VIEs Eliminations C lidated
(RMB in thousands)
Net cash (used in) provided by operating activities (44,418) (490,519) 290,615 — (244,322)
Net cash (used in) provided by investing activities (118,794) 51,582 (51,679) 135,456 16,565
Net cash (used in) provided by financing activities — 135,358 54,452 (135,456) 54,354
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A. Selected Financial Data

Our Selected Consolidated Financial Data

The following selected consolidated statements of comprehensive income (loss) data (other than US$ and ADS data) for the
years ended December 31, 2019, 2020 and 2021, and selected consolidated balance sheets data (other than US$) as of December 31,
2020 and 2021 have been derived from our audited consolidated financial statement included elsewhere in this annual report. The
selected consolidated statements of comprehensive income (loss) data (other than ADS data) for the years ended December 31, 2017 and
2018 and the selected consolidated balance sheets as of December 31, 2017, 2018 and 2019 have been derived from our audited
consolidated financial statements not included in this annual report. Our consolidated financial statements are prepared and presented in
accordance with U.S. GAAP. Our historical results are not necessarily indicative of results expected for future periods.

You should read the selected consolidated financial data together with our consolidated financial statements and the related
notes and “Item 5. Operating and Financial Review and Prospects” below. Our historical results are not necessarily indicative of our

results expected for future periods.

Selected Consolidated Statements of
Comprehensive Income (loss) Data
Total revenues
Cost of revenues
Gross profit
Total operating expenses
Income (loss) from operations
Net income (loss)
Net income (loss) attributable to ordinary
shareholders of Secoo Holding Limited
Net income (loss) per Class A and Class B
Ordinary share
— Basic
— Diluted
Net income (loss) per ADS()
— Basic
— Diluted
Weighted average number of Class A and Class
B Ordinary shares outstanding used in
computing net income (loss) per share
— Basic
— Diluted

Note:

For the Year Ended December 31,

2017 2018 2019 2020 2021

RMB RMB RMB RMB RMB USs$

(in thousands, except for share, per share and per ADS data)

3,740,455 5387577 6,845,580 6,019,681 3,131,624 491,420
(3,128,441)  (4,427,844) (5,648,633) (5,138,285) (3,013,467)  (472,878)
612,014 959,733 1,196,947 881,396 118,157 18,542
(517,193)  (740,458)  (980,474)  (846,063)  (738,706)  (115,919)
94,821 219,275 216,473 35333 (620,549) (97,377)
133,409 155,546 161,671 (87,417)  (565,732) (88,776)
(69,421) 151,833 154,423 (72,364)  (565,753) (88,779)
(5.55) 6.02 6.15 (2.36) (16.02) (2.51)
(5.55) 5.80 5.89 (2.36) (16.02) (2.51)
(2.78) 3.01 3.08 (1.18) (8.01) (1.26)
(2.78) 2.90 2.95 (1.18) (8.01) (1.26)

12,500,821 25,235,404 25,122,199 30,629,608 35,326,281 35,326,281
12,500,821 26,182,922 26,221,104 30,629,608 35,326,281 35,326,281

(1) Two ADSs represent one Class A ordinary share.




Table of Contents

As of December 31,
2017 2018 2019 2020 2021
RMB RMB RMB RMB RMB USS$
(in thousands)

Selected Consolidated Balance Sheets Data

Cash and cash equivalents 453,425 1,034,385 709,823 639,932 156,108 24,497
Time deposits 292,318 68,632 — — — —
Restricted cash 179,014 92,022 244,313 89,672 14,808 2,324
Investment securities — 26,032 2,318 — — —
Accounts receivable, net 54,210 119,580 123,226 99,228 10,482 1,645
Inventories 1,189,885 1,712,740 2,680,428 3,289,804 2,995,460 470,052
Total assets 2,337,708 3,791,926 4,997,196 5,342,423 4,470,878 701,577
Accounts payable 318,414 498,579 569,045 348,154 409,519 64,262
Total liabilities 1,047,314 2,282,413 3,335412 3,025,197 2,691,247 422315
Total mezzanine equity 5,582 7,587 9,337 10,010 10,300 1,616

Total liabilities, mezzanine equity and shareholders’

equity 2,337,708 3,791,926 4,997,196 5,342,423 4,470,878 701,577
B. Capitalization and Indebtedness
Not applicable.
C. Reasons for the Offer and Use of Proceeds
Not applicable.
D. Risk Factors
Summary of Risk Factors

Investing in our common shares and/or ADSs involves significant risks. You should carefully consider all of the information in
this annual report before making an investment in our common shares and/or ADSs. The following list summarizes some, but not all, of

these risks.

Risk Related to Our Business

Any harm to our Secoo brand or reputation may materially and adversely affect our business and growth prospects;

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

We incurred and in the future may incur net losses and negative cash flow from operating activities;

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

Our business generates and processes a large amount of data, and we are required to comply with PRC and other applicable
laws relating to privacy and cybersecurity. The improper use or disclosure of data could have a material and adverse effect
on our business and prospects.

Risks Related to Our Corporate Structure

We are a Cayman Islands holding company with no equity ownership in our VIEs and we conduct our operations in China
primarily through our PRC subsidiaries, our VIEs and their subsidiaries. We have maintained contractual arrangements
with our VIEs. Investors in our ADSs thus are not purchasing equity interest in our VIEs in China but instead are
purchasing equity interest in a Cayman Islands holding company. If the PRC government finds that the agreements that
establish the
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structure for operating our business do not comply with PRC laws and regulations, or if these regulations or their
interpretations change in the future, we could be subject to severe penalties or be forced to relinquish our interests in those
operations. Our holding company, VIEs 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 our VIEs and, consequently,
significantly affect the financial performance of our VIEs and our company as a whole. The PRC regulatory authorities
could disallow the VIEs structure, which would likely result in a material adverse change in our operations, and our Class
A ordinary shares or our ADSs may decline significantly in value;

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

Any failure by our VIEs or their shareholders to perform their obligations under our contractual arrangements with them
would have a material and adverse effect on our business.

Risks Related to Doing Business in China

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

The PRC government’s significant oversight and discretion over our business operations could result in a material adverse
change in our operations and the value of our ADSs;

The PCAORB is currently unable to inspect our auditor in relation to their audit work performed for our financial statements
and the inability of the PCAOB to conduct inspections over our auditor deprives our investors with the benefits of such
inspections;

Our ADSs will be prohibited from trading in the United States under the Holding Foreign Companies Accountable Act, or
the HFCAA, in 2024 if the PCAOB is unable to inspect or fully investigate auditors located in China, or in 2023 if
proposed changes to the law are enacted. The delisting of our ADSs, or the threat of their being delisted, may materially
and adversely affect the value of your investment;

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; and

Uncertainties with respect to the PRC legal system could adversely affect us.
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Risks Related to our American Depositary Shares

e The trading prices of our ADSs and common shares have been and are likely to continue to be volatile, which could result
in substantial losses to holders of our common shares and/or ADSs; and

e If securities or industry analysts do not publish research or publish inaccurate or unfavorable research about our business,
the market price for our ADSs and trading volume could decline.

Risk Related to Our Business
Any harm to our Secoo brand or reputation may materially and adversely affect our business and growth prospects.

We believe that the recognition and reputation of our Secoo brand among our customers, suppliers, brands, third-party
merchants and other service providers 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 good online shopping experience to customers;

e maintain the popularity, diversity, quality and authenticity of the products we offer;
e maintain the efficiency, reliability and quality of our fulfillment services;

e maintain or improve customer satisfaction with our after-sales services;

e increase brand awareness through advertising and brand promotion activities; and

e preserve our reputation and goodwill in the event of any negative publicity on customer services, internet security, product
quality, price or authenticity, or other issues affecting us or the online retail industry in China in general.

A public perception that unauthorized, non-authentic, counterfeit or defective goods are sold on our platform or that we or our
third-party service providers do not provide satisfactory customer service, regardless of veracity, 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 website, mobile applications, offline experience center, products and services, it may be difficult to maintain and grow
our customer base, and our business and growth prospects may be materially and adversely affected.

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

We have been growing rapidly since we commenced our current business operations in 2011. To accommodate our growth, we
anticipate that we will need to implement a variety of new and upgraded operational and financial systems, procedures and controls,
including the improvement of our accounting and other internal management systems. We will also need to continue to expand, train,
manage and motivate our workforce and manage our relationships with customers, suppliers, brand owners, third-party merchants and
other service providers. As we selectively increase our product offerings, we will need to work with different groups of new suppliers
and third-party merchants efficiently and establish and maintain mutually beneficial relationships with our existing and new suppliers,
brand owners and third-party merchants. All of these endeavors involve risks, and will require substantial management effort and
significant additional expenditures. We cannot assure you that we will be able to manage our growth or execute our strategies effectively,
and any failure to do so may have a material adverse effect on our business and prospects.
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We incurred and in the future may incur net losses and negative cash flow from operating activities.

We have accumulated net losses since we commenced our current business operations in 2011. We recorded a net income of
RMB161.7 million in 2019, and a net loss of RMB87.4 million and RMB565.7 million (US$88.8 million) in 2020 and 2021,
respectively, we cannot assure you that we will be able to continue to generate net income or positive cash flow from operating activities
in the future. We anticipate that our profitability will depend 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 platform and
our offline experience centers and services and offering value-added services with higher margins. Accordingly, we intend to continue to
invest heavily for the foreseeable future in our fulfillment infrastructure, website, mobile applications, offline experience centers and new
technology to support an even larger selection of products and to offer additional value-added services. As a result of the foregoing, our
net income margin may decline or we may incur net losses or negative cash flow in the future and may not be able to maintain
profitability on a quarterly or annual basis.

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

We source products from third-party suppliers. Our suppliers include brands, brand authorized distributors and individual and
corporate suppliers (including professional shoppers). 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 terms. We typically
enter into one-year framework agreements with most of our suppliers on an annual basis, and these framework agreements do not ensure
availability of products, continuation of particular pricing practices or payment terms beyond the end of the contractual term. We cannot
assure you that our current suppliers will continue to sell products to us on commercially acceptable terms, or at all, after the expiration
of their current contracts with us. Even if we maintain good relationships with our suppliers, their ability to supply products to us in
sufficient quantities and at competitive prices may be adversely affected by economic conditions, labor actions, regulatory or legal
decisions, natural disasters or other causes, such as the outbreak of a new type of severe pneumonia caused by novel coronavirus
(COVID-19). Furthermore, as some of our suppliers source from brands with vertically integrated exclusive distribution channels, if
these brands synchronize their global pricing strategies, our suppliers might not be able to source products with competitive prices. In the
event that we are not able to source products at favorable prices, our revenues and gross profit as a percentage of revenues may be
materially and adversely affected. In addition, brand suppliers may restrict us from sourcing their brand products from other sources to
protect their brand, which may adversely and materially affect our global supply chain system, and hence reduce our operation efficiency.

In the event that any of our suppliers fail to obtain authorization from the relevant brands to sell certain products to us, they may
be prevented from selling products to us or selling vintage goods at our online platform, which may adversely affect our business and
revenues. In addition, if our suppliers cease to grant us favorable payment terms, our working capital requirements 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 products on acceptable commercial terms,
we may be unable to meet customer demands for these products or to offer these products at attractive prices. Any negative
developments in our relationships with our existing suppliers or failure to attract new suppliers and third party merchants could
materially and adversely affect our business and growth prospects.

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

The success of our business hinges on our ability to provide good 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
evolving customer tastes and demands, maintain the quality of our products and services, and provide timely and reliable delivery,
flexible payment options and good after-sales service.
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We rely on contracted third-party delivery service providers to deliver our products and under some circumstances, collect
payment. Interruptions to or failures in the delivery services could prevent the timely or successful delivery of our products. These
interruptions or failures may be due to unforeseen events that are beyond our control or the control of our third-party delivery service
providers, such as inclement weather, natural disasters, 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 delivery and have less confidence in our services. Furthermore,
the delivery personnel of contracted third-party delivery service providers directly interact with our customers on our behalf. Any failure
for these personnel to provide high-quality delivery and payment collection services to our customers may negatively impact the
shopping experience of our customers, damage our reputation and cause us to lose customers.

If our customer service representatives, sales representatives or maintenance engineers and technicians fail to provide
satisfactory service, 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.

If we are unable to offer products that attract new customers and new purchases from 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 new customers as well as new purchases from existing
customers. Constantly changing consumer preferences and product trends have affected and will continue to affect the online and offline
upscale product retail industry in China. We must stay abreast of emerging consumer preferences and anticipate product trends that will
appeal to existing and potential customers. Our platform makes product recommendations to customers based on their purchases or
browsing history, and we also send e-mails to our customers with product recommendations tailored to their purchase profile. Our ability
to make individually tailored recommendations is dependent on our business intelligence system, which tracks, collects and analyzes our
users’ browsing and purchasing behaviors, to provide accurate and reliable information. In addition, our customers choose to purchase
authentic and quality products on our platform 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 physical stores. If our customers cannot find their desired products on our
website or offline experience centers at attractive prices, our customers may lose interest in us and visit our platform less frequently or
even stop visiting our platform, which in turn may materially and adversely affect our business, financial condition and results of
operations.

We plan to further expand our fulfillment infrastructure. If we are not able to manage such expansion successfully, or if we
experience any interruption in the operation of our fulfillment infrastructure, our growth potential, business and results of
operations may be materially and adversely affected.

We believe our fulfillment network, currently consisting of strategically located logistics centers in Beijing, Yichun, Hainan,
Hong Kong and Milan and supported by our offline experience centers in Shanghai, Xiamen and Malaysia, which perform certain
warehousing functions, is essential to our success. If any of the landlords terminates existing lease agreements with us, or materially
alters any existing arrangements with us, we may be forced to leave the premises and may not be adequately compensated for our
investment, or at all. We plan to establish more logistics centers to increase our warehouse capacity, accommodate more customer orders
and provide better coverage of our target markets. As we continue to add logistics centers, our fulfillment network becomes increasingly
complex and challenging to operate. We cannot assure you that we will be able to lease new facilities suitable to our needs on
commercially acceptable terms or at all. We may not be able to recruit a sufficient number of qualified employees with regards to the
expansion of our fulfillment network. 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.

Further, our ability to process and fulfill orders accurately and provide high quality customer service depends on the smooth
operation of our logistics centers. 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 logistics centers or offline experience
centers were rendered incapable of operations, then we may be unable to fulfill any orders in the relevant regions. In addition, natural
disastrous events, such as fire and flood, could damage our fulfillment infrastructure and result in damages to our inventory stored in or
delivered through our fulfillment infrastructure, which would cause losses in our operations. We do not carry business interruption
insurance, and the occurrence of any of the foregoing risks could have a material adverse effect on our business, prospects, financial
condition and results of operations.
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We have invested and will continue to invest in upgrading our technology platform and expanding our offline experience centers
and logistics centers. We are likely to incur costs associated with these investments before receiving the anticipated return, and the actual
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
business, prospects, financial condition and results of operations.

We have a limited operating history with our current business model and business approach, which makes it difficult to predict our
future prospects and financial performance.

We have a limited operating history with our current business model. We commenced our current merchandising sales business
model in 2011. We opened our first offline experience center in Beijing and launched our website in April in the same year. We launched
our mobile application and began to significantly expand our marketplace services business in 2013 and 2014, respectively. We expanded
direct cooperation with top-tier global brands and offered omni-channel commerce solutions to physical boutiques and department stores
in 2016. Under our current business model, we have generated limited revenues, and may not produce significant revenues in the near
term which may harm our ability to obtain additional financing and may require us to reduce or discontinue our operations The upscale
product market in China is still in its early stage. You must consider our business and prospects in light of the risks and difficulties we
will encounter as an early-stage operating company in a new and rapidly evolving industry. We may not be able to successfully address
these risks and difficulties, which could significantly harm our business, operating results and financial condition.

We face intense competition. We may lose market share and customers if we fail to compete effectively.

The retail market of upscale products in China is fragmented and highly competitive. We face competition from traditional
offline upscale product retailers and their online platforms, domestic and global brand online platforms, major domestic e-commerce
platforms and global online upscale product retailers. See “Item 4.B. Business Overview—Competition.” Our current or future
competitors may have longer operating histories, greater brand recognition, better supplier relationships, larger customer bases, more
cost-effective fulfillment capabilities or greater financial, technical or marketing resources than we do. Competitors may leverage their
brand recognition, experience and resources to compete with us in a variety of ways, including investing more heavily in research and
development and expanding of their product and service offerings through acquisition. 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 and system development than us. In addition, new and
enhanced technologies may increase the competition in the online retail market. Increased competition may reduce our revenues, market
share, customer base and brand recognition. There can be no assurance that we will be able to compete successfully against current or
future competitors, and such competitive pressures may have a material and adverse effect on our business, financial condition and
results of operations.

We may incur liability or become subject to administrative penalties for counterfeit or unauthorized products sold on our platform, or
for products sold on our platform that infringe on third party intellectual property rights, or for other misconduct

We source our products from third-party suppliers. Although we have adopted measures to verify the authenticity and
authorization of products sold on our platform and avoid potential infringement on third-party intellectual property rights in the course of
sourcing and selling products, we may not always be successful in these efforts.

In the event that counterfeit, unauthorized or infringing products are sold on our platform, we could face claims for which we
may be held liable. We may from time to time receive claims alleging our infringement on third parties’ rights, and 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 relevant products. If we negligently participate or assist in
infringement activities associated with counterfeit goods, we may be subject to potential liability under PRC law including 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.
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In addition, we believe that, our suppliers include individuals who engaged in “parallel importing”, the importing of legally
obtained branded or patented products from one country or region into another country or region for sale without the consent of the
intellectual property owner. Although our suppliers are responsible for the products they source, we have offered and are still offering
products on our platform which we believe to be parallel imported. We may be subject to claims alleging that some products sold on our
online platform or at our offline experience centers have not been authorized by the relevant brand owners, or may otherwise infringe
upon third-party trademark rights.

Our form supply agreement requires suppliers to indemnify us for any losses we suffer or any costs that we incur arising from
the quality, validity and legality of any products they supply to us. However, not all of our suppliers have entered into agreements with
these terms, and for those suppliers entering into agreements with these terms, we may not be able to successfully enforce our contractual
rights and may need to initiate costly and lengthy legal proceedings in China to protect our rights. See “Item 3.D. 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.”

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

Our business is subject to governmental supervision and regulation by the relevant PRC governmental authorities, including but
not limited to the Ministry of Commerce, the Ministry of Industry and Information Technology, or the MIIT, and CAC. Together, these
government authorities promulgate and enforce regulations that cover many aspects of the operation of online retailing and distribution
of upscale products, including entry into these industries, the scope of permissible business activities, licenses and permits for various
business activities, and foreign investment. We are required to hold a number of licenses and permits in connection with our online
platform operation, including the ICP license and the license for online data processing and transaction processing services, or the EDI
license for Secoo.com and the ICP license and auction business permit for online auction business. See “Item 4.B. Regulation—
Regulations Relating to Foreign Investment.” and “Item 4.B. Business Overview—Regulation—Licenses and Permits.”

As of the date of this annual report, we have not received any notice of warning or been subject to penalties or other disciplinary
action from the relevant governmental authorities regarding improper use or lack of approvals, licenses and permits. However, we cannot
assure you that we will not be subject to any penalties in the future. As online retailing is still evolving in China, new laws and
regulations may be adopted from time to time to require additional approvals, licenses and permits other than those we currently have,
and address new issues that arise from time to time. In addition, substantial uncertainties exist regarding the interpretation and
implementation of current and any future PRC laws and regulations applicable to our businesses. For example, we offer mobile
applications to mobile device users. It is uncertain if our VIEs will be required to obtain a separate operating license in addition to the
valued-added telecommunications business operating licenses for internet content provision service. Although we believe that we are not
required to obtain such separate license, which is in line with the current market practice, there can be no assurance that we will not be
required to apply for an operating license for our mobile applications in the future. If the PRC government considers that we were
operating without the proper approvals, licenses or permits or promulgates new laws and regulations that require additional approvals or
licenses or imposes additional restrictions on the operation of any part of our business, it has the power, among other things, to levy fines,
confiscate our income, revoke our business licenses, and require us to discontinue our relevant business or impose restrictions on the
affected portion of our business. Any of these actions by the PRC government may have a material and adverse effect on our results of
operations.

In August 2018, the Standing Committee of the National People’s Congress promulgated the E-Commerce Law, which became
effective on January 1, 2019. The E-Commerce Law imposes a number of new requirements and obligations on e-commerce platform
operators. It remains uncertain how the newly adopted E-Commerce Law will be interpreted and implemented. We cannot assure you,
however, that our current business operations meet the requirements under the E-Commerce Law in all respects. If the PRC
governmental authorities determine that we are not in compliance with all the requirements under the E-Commerce Law and other
applicable laws and rules, we may be subject to fines and/or other sanctions.
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We may be challenged by relevant government authorities for products sold on our platform sourced from suppliers who fail to
comply with PRC customs laws and regulations.

A large portion of products supplied by our suppliers are imported from countries or regions outside of China. Pursuant to
relevant PRC customs laws and regulations, failure to complete proper import procedures or evading custom duties may lead to
administrative or criminal sanctions imposed by competent PRC governmental or judicial authorities. Moreover, competent PRC
governmental or judicial authorities may also impose sanctions on anybody who has (i) directly purchased illegally imported goods with
the knowledge that such goods were illegally imported into China, or (ii) intentionally financed or otherwise assisted in such activities.
Thus, our standard purchase agreement requires our suppliers to warrant to us as to the legality of the importing procedure of such
products in either the purchase agreement with us or other written documents. According to our suppliers, for certain commercial and
confidential reasons, they did not provide us with complete customs declaration documents or documents evidencing due payment of
import duties. In addition, we cannot assure you that all of our suppliers are aware of customs laws and regulations that they should
follow. Therefore, although our suppliers warrant that such products are imported legally through the proper import procedures and with
the payment of the requisite custom duties, we cannot fully verify such statements ourselves.

Despite our efforts to distinguish and reject products with questionable sources, we have not been able to have full knowledge
of the customs clearance procedures that have been conducted for such products and we cannot rule out the possibility that we may be
subject to investigations or sanctions. Based on our standard purchase agreement, we require our suppliers to indemnify us for any losses
we suffer or any costs that we incur due to the illegal sourcing of their products. However, we may not be able to successfully enforce
our contractual rights and may resort to costly and lengthy legal proceedings in China to protect our rights, which may cause us to incur
significant costs and efforts and may divert our management’s attention from day-to-day operations. See “Item 3.D. Risk Factors—Risks
Related to Doing Business in China—Uncertainties with respect to the PRC legal system could adversely affect us.”

Although we have not in the past been the subject of any material regulatory investigations or any civil, administrative or
criminal sanctions under PRC customs laws and regulations, and, as of the date of this annual report, we are not aware of any such claims
or actions by government authorities against us, and have no reason to believe that any such claims or actions will be brought forth in the
foreseeable future, due to uncertainties in the interpretation and enforcement of PRC customs laws and regulations, we may be
determined by competent governmental or judicial authorities to be in violation of PRC customs laws and regulations as a result of
purchasing goods from law-breaking suppliers.

Starting from the first quarter of 2015, we further streamlined our supplier management including actively requesting our
suppliers to produce complete customs declaration documents and documents evidencing due payment of import duties for products sold
to us. However, we cannot guarantee you that we will be able to effectively manage our suppliers. Any adverse developments in our
relationship with suppliers could materially and adversely affect our business reputation and growth prospects.

Our expansion into new product categories and new services may expose us to new challenges and more risks.

Since we commenced our current business operations in 2011, we have focused on selling upscale products such as watches,
handbags and jewelry. We have expanded our product offerings in recent years to include selected categories of upscale lifestyle products
and services, such as Secoo Check. Expansion into diverse new product categories and new services involves new business and legal
risks and challenges. Our lack of familiarity with these products and services and lack of relevant customer data relating to these
products and services may make it more difficult for us to anticipate customer demand and preferences. We might also incur additional
costs to ensure compliance of laws and regulations. In addition, regulatory requirements relations to these products and services may be
still evolving.

We may misjudge customer demand, resulting in excessive inventory and possible inventory write-down. It may also make it
more difficult for us to inspect and control quality and ensure proper handling, storage and delivery of products. In addition, we may
experience higher product returns on new categories of products we offer, receive more customer complaints about them and face costly
product liability claims, which would harm our brand and reputation as well as our financial performance. Furthermore, 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 more 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.
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Changes in our customers, product mix and pricing strategy could cause our gross profit margin percentage to decline in the future.

From time to time, we have experienced overall changes in the product mix demand of our customers. When our product mix
changes, there can be no assurance that we will be able to maintain our historical gross profit margins. Changes in our customers, product
mix, volume of orders or the prices charged could cause our gross profit margin percentage to decline. Our gross profit margin
percentage may also come under pressure in the future if we increase the percentage of younger generations in our customer base, as
sales to these customers are generally at lower margins. We have offered, and might continue to offer, greater product discounts to
promote our mobile platform or flash sales and auction sales format which could result in the decrease of our gross profit margin
percentage.

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

Our business requires us to manage a large volume of inventory effectively. We depend on our forecasts of demand for and
popularity of various products to make purchase decisions and to manage our inventory. Demand for upscale products, however, may
change significantly between the time a product is ordered by us and the date of sale on our platform. Demand may be affected by
seasonality, new product launches, rapid changes in product cycles and pricing, product defects, changes in consumer spending patterns,
changes in consumer tastes and other factors, and our customers may not order products in the quantities that we expect. It may be
difficult to accurately forecast customer demand, and determine the appropriate products to procure.

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 working
capital, preventing us from using that funding for other business 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 lost sales, diminished brand loyalty and lost revenues, any of
which could harm our business and reputation.

If we are unable to conduct marketing and sales activities cost-effectively, or Y- our customer acquisition costs or costs associated
with serving our customers increase, our results of operations and financial condition may be materially and adversely affected.

We have incurred significant expenses on a variety of advertising and brand promotion initiatives designed to enhance our brand
recognition, acquire new customers and increase sales of our products. We incurred RMB480.4 million, RMB279.2 million and
RMB214.3 million (US$33.6 million) of marketing expenses in 2019, 2020 and 2021, respectively. We expect to continue to spend
significant amounts to acquire additional customers and retain existing customers, primarily through advertising and brand promotion
initiatives. Our decisions regarding investments in customer acquisition are based upon our analysis of the revenue we have historically
generated per customer over the expected lifetime value of the customer. Our analysis of the revenue that we expect a customer to
generate over his or her lifetime depends upon several estimates and assumptions, including the demographic groups of the customers,
whether a customer will make a second order, whether a customer will make multiple orders in a month, average sales per order and the
predictability of a customer’s purchase pattern. Our experience in markets or customer demographic groups in which we presently have
low penetration rates may differ from our more established markets.

Our brand promotion and marketing activities may not be as effective as we anticipate. If our estimates and assumptions
regarding the revenue we can generate from customers prove incorrect, or if the revenue generated from new customers differs
significantly from that of existing customers, we may be unable to recover our customer acquisition costs or generate profits from our
investment in acquiring new customers. Moreover, if our customer acquisition costs or other operating costs increase, the return on our
investment may be lower than we anticipate irrespective of the revenue generated from new customers. If we cannot generate profits
from this investment, we may need to alter our growth strategy, and our growth rate and results of operations may be harmed. In addition,
marketing approaches and tools in the upscale product retail market in China are evolving, which require us to keep pace with industry
developments and changing 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 revenues to decline and negatively impact our profitability, if any.
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We use third-party delivery companies to deliver our products to customers. If these couriers fail to provide reliable delivery services,
our business and reputation may be materially and adversely affected

We engage a number of third-party delivery companies to deliver our products to our customers. 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,
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 replacement 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, 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
could suffer.

Uncertainties relating to the growth and profitability of the upscale product retail industry in China in general, and the online
upscale product retail industry in particular, could adversely affect our revenues and business prospects.

We generate a significant portion of our revenues from online retail, especially mobile applications. While online retail has
existed in China since the 1990s, only recently have certain large online retail companies become profitable. The long-term viability and
prospects of various online retail business models in China remain relatively untested. 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 trust and confidence level of online retail consumers in China, as well as changes in customer demographics and
consumer tastes and preferences;

e the selection, price and popularity of products that we and our competitors offer online;
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 platform and improve the online
shopping experience of our customers in response to trends and consumer requirements, may adversely affect our revenues and business
prospects.

Furthermore, the upscale product retail industry in China is very sensitive to macroeconomic changes, particularly changes in
disposable income, and retail purchases tend to decline during recessionary periods. Substantially all of our revenues are derived from
retail sales in China. Many factors outside of our control, including inflation and deflation, volatility of stock and property markets,
interest rates, tax rates and other government policies and unemployment rates can adversely affect disposable income level, consumer
confidence and spending, which could in turn materially and adversely affect our growth and profitability, if any. Unfavorable
developments in domestic and international politics, including military conflicts, political turmoil and social instability, may also
adversely affect disposable income level, consumer confidence and reduce spending, which could in turn materially and adversely affect
our growth and profitability, if any.
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Inability to obtain additional financing on commercially reasonable terms in the future may materially and adversely affect our
business, results of operations and financial condition.

The online retail industry in China is very competitive. Maintaining our competitiveness and implementing our growth
strategies both require us to obtain sufficient funds to maintain and expand our online and offline upscale product retail platform. We
believe that our current cash, together with our anticipated cash from operations, is sufficient to meet our anticipated working capital
requirements and capital expenditures. We may, however, require additional cash resources due to changed business conditions or other
future developments, including any changes in our account payable policy, marketing initiatives or investments we may decide to pursue.
Such additional financing may not be available on commercially reasonable terms, or at all. If these resources are insufficient to satisfy
our cash requirements, we may seek to obtain a credit facility or sell additional equity or debt securities. To the extent that we raise
additional financing by issuing equity securities or convertible debt securities, our shareholders may experience substantial dilution, and
to the extent we engage in debt financing, we may become subject to restrictive covenants that could limit our flexibility in conducting
future business activities. Financial institutions may request credit enhancement such as third-party guarantee and pledge of equity
interest in order to extend loans to us.

Our ability to obtain additional financing on acceptable terms is subject to a variety of uncertainties, including:

e PRC governmental policies relating to bank loans and other credit facilities;

e cconomic, political and other conditions in China;

e investors’ perception of, and demand for, securities of online retail companies;

e conditions of the United States and other capital markets in which we may seek to raise funds; and

e our future results of operations, financial condition and cash flows.

If additional financing is not available on acceptable terms or at all, we may not be able to fund our expansion, enhance our

products and services, respond to competitive pressures or take advantage of investment or acquisition opportunities, all of which may
adversely affect our results of operations and business prospects.
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If we fail to implement and maintain an effective system of internal controls or fail to remediate the material weakness in our internal
control over financial reporting that has been identified, we may be unable to accurately report our results of operations or prevent
fraud, and investor confidence and the market price of our ADSs may be materially and adversely affected.

In connection with the audits of our consolidated financial statements as of December 31, 2020 and 2021 and for the years
ended December 31, 2019, 2020 and 2021, we and our independent registered public accounting firms identified a “material weakness”
in our internal control over financial reporting, as defined in the standards established by the Public Company Accounting Oversight
Board of the United States. The material weakness identified related to the lack of sufficient financial reporting and accounting personnel
with appropriate knowledge to implement key controls over period end financial reporting and to properly prepare and review financial
statements and related disclosures in accordance with U.S. GAAP and SEC reporting requirements. Our failure to correct the material
weakness and control deficiencies or to discover and address any other material weakness or control deficiencies could result in
inaccuracies in our financial statements and could also impair our ability to comply with applicable financial reporting requirements and
related regulatory filings on a timely basis. As a result, our business, financial condition, results of operations and prospects, as well as
the trading price of our ADSs, may be materially and adversely affected. Moreover, ineffective internal control over financial reporting
significantly hinders our ability to prevent fraud. Furthermore, it is possible that, had our independent accountant conducted an audit of
our internal control over financial reporting, such accountant might have identified additional material weaknesses and deficiencies. We
are subject to the Sarbanes-Oxley Act of 2002. Section 404 of the Sarbanes-Oxley Act, or Section 404, requires that we include a report
from management on the effectiveness of our internal control over financial reporting in our annual report on Form 20-F. In addition,
once we cease to be an “emerging growth company” as such term is defined in the JOBS Act, our independent accountant must report on
the effectiveness of our internal control over financial reporting. Our management may conclude that our internal control over financial
reporting is not effective. Moreover, even if our management concludes that our internal control over financial reporting is effective, after
we cease to be an emerging growth company our independent accountant, after conducting its own independent testing, may issue a
report that is unqualified if it is not satisfied with our internal controls or the level at which our controls are documented, designed,
operated or reviewed, or if it interprets the relevant requirements differently from us. In addition, as we are a public company, our
reporting obligations may place a significant strain on our management, operational and financial resources and systems. We may be
unable to timely complete our evaluation testing and any required remediation.

During the course of documenting and testing our internal control procedures, in order to satisfy the requirements of
Section 404, we may identify other weaknesses and deficiencies in our internal control over financial reporting. In addition, if we fail to
implement and maintain the adequacy of our internal control over financial reporting, as these standards are modified, supplemented or
amended from time to time, we may not be able to conclude on an ongoing basis that we have effective internal control over financial
reporting in accordance with Section 404. If we fail to achieve and maintain an effective internal control environment, we could suffer
material misstatements in our financial statements and fail to meet our reporting obligations, which would likely cause investors to lose
confidence in our reported financial information. This could in turn limit our access to capital markets, harm our results of operations,
and lead to a decline in the trading price of our ADSs. Additionally, ineffective internal control over financial reporting could expose us
to increased risk of fraud or misuse of corporate assets and subject us to potential delisting from the stock exchange on which we list,
regulatory investigations and civil or criminal sanctions. We may also be required to restate our financial statements from prior periods.

If our senior management is unable to work together effectively or efficiently or if we lose their services, our business may be severely
disrupted

Our success heavily depends upon the continued services of our management. In particular, we rely on the expertise and
experience of Mr. Richard Rixue Li, our founder, director and chief executive officer, and other executive officers. If they cannot work
together effectively or efficiently, our business may be severely disrupted. If one or more of our senior management were unable or
unwilling to continue in their present positions, we might not be able to replace them 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. Each of our senior
management has entered into employment agreements and confidentiality and non-competition agreements with us. However, if any
dispute arises between our senior management 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.
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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

We intend to hire additional qualified employees to support our business operations and planned expansion. Our future success
depends, to a significant extent, on our ability to recruit, train and retain qualified personnel, particularly experienced engineers and
technicians with expertise in upscale product authentication. 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. Our fulfillment infrastructure is labor intensive and requires a substantial
number of blue-collar workers, and these positions tend to have higher than average turnover. Labor costs in China have increased with
China’s economic development, particularly in the large cities where we operate our logistics centers. Rising inflation in China, which
has had a disproportionate impact on everyday essentials such as food, is also putting pressure on wages. In addition, as we are still a
company at an early stage of development, 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. If we are unable to attract, train and retain qualified
personnel, our business may be materially and adversely affected.

We may be the subject of anti-competitive, harassing, or other detrimental conduct by third parties including complaints to regulatory
agencies, negative blog postings, short seller reports and the public dissemination of malicious characterization of our business.

We have been subject to negative postings and other media exposure in the past. We may become the target of anticompetitive,
harassing, or other detrimental conduct by third parties. Such conduct includes complaints, anonymous or otherwise, to regulatory
agencies and short seller reports. We may be subject to government or regulatory investigation as a result of such third-party conduct and
may be required to expend significant time and incur substantial costs to address such third-party conduct, and there is no assurance that
we will be able to conclusively refute each of the allegations within a reasonable period of time, or at all. Additionally,
allegations, directly or indirectly against us, may be p