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YXT.COM GROUP HOLDING LIMITED or the Company, has filed a registration statement on Form F-1 (including a prospectus) with the
Securities and Exchange Commission, or the SEC, for the offering to which this free writing prospectus relates.

Before you invest, you should read the prospectus in that registration statement and other documents the Company has filed with the SEC for
more
complete information about the Company and this offering. Investors should rely upon the prospectus and any relevant free writing prospectus for
complete details. You may obtain these documents and other documents the Company has filed for free
by visiting EDGAR on the SEC web site at
www.sec.gov. Alternatively, the Company, any underwriter or any dealer participating in the offering will arrange to send you the prospectus if you
request it by calling Kingswood Capital Partners, LLC at
+1-800-535-6981 and Tiger Brokers (NZ) Limited at (64) 93 938 128. You may also access the
Company’s most recent prospectus dated August 7, 2024, which is included in Amendment No. 2 to the Company’s registration statement on
Form F-1,
as filed with the SEC on August 7, 2024, or Amendment No. 
2, by visiting EDGAR on the SEC website at:
https://www.sec.gov/Archives/edgar/data/1872090/000119312524195760/d196858df1a.htm.

The following information supplements and updates the information contained in the Company’s preliminary prospectus dated August 1,
2024.
This free writing prospectus reflects the following amendments that were made in Amendment No. 2. All references to page numbers are to page
numbers in Amendment No. 2.

Cover Page
 

(1) Appendix I replaces the cover page in its entirety.

Risk Factors
 

(2) Amend the fourth sentence in the first paragraph of the risk factor under the heading “Risk
Factors—Risks Related to Our Business and
Industry—We face certain risks relating to the real properties that we lease” on page 54 as follows.

As of the date of this prospectus, 35 of the lease agreements for our leased properties in China have not been registered with the relevant PRC
government authorities, and the maximum potential penalties in this regard is RMB350,000.

Capitalization
 

(3) Amend the last paragraph on page 91 as follows.

You should read this table together with our consolidated financial statements and the related notes included elsewhere in this prospectus and
the
information under “Management’s Discussion and Analysis of Financial Condition and Results of Operations.” The conversion of all of our outstanding
convertible redeemable preferred shares into ordinary shares on a one-for-one basis is subject to full-ratchet anti-dilution mechanism if the issuance
price of the securities issued in this offering determined based on the per share offering
price or the per ADS offering price and the conversion ratio
between ADS and Class A ordinary shares (the “initial public offering price”) is lower than the respective issuance prices of our preferred shares when
they were issued.
Such anti-dilution mechanism will be triggered if the initial public offering price per ADS is less than US$20.24. Given that the initial
public offering price per ADS falls within the estimated initial public offering price range of US$11.00 to
US$13.00 set forth on the front cover of this
prospectus, all of our 26,417,318 Series E preferred shares and Series E2 preferred shares will be converted into 38,582,063 Class A ordinary shares
(including the automatic conversion
into 26,417,318 Class A ordinary shares on a one-for-one basis and the issuance of 12,164,745 Class A ordinary
shares for no additional consideration; see
“Description of Share Capital—Anti-Dilution Adjustment” for details of calculation method), after taking
into account anti-dilution adjustments, and 169,900,139 ordinary shares will be outstanding immediately prior to the completion
of this offering. We
have also incurred additional indebtedness after March 31, 2024. For details, see “Management’s Discussion and Analysis of Financial Condition and
Results of Operations—Liquidity and Capital
Resources—Material Cash Requirements.”

http://www.sec.gov/Archives/edgar/data/1872090/000119312524195760/d196858df1a.htm


(4) Amend the capitalization table on page 92 as follows.
 
    As of March 31, 2024  
    Actual     Pro forma     Pro forma as adjusted(1)  
    RMB     US$     RMB     US$     RMB     US$  
    (in thousands)  
    (unaudited)  
Indebtedness            
Short-term borrowings     36,900      5,111      36,900      5,111      36,900      5,111 
Long-term borrowings     215,500      29,846      215,500      29,846      215,500      29,846 
Mezzanine equity            
Series A preferred shares (US$0.0001 par value; 15,040,570 shares

authorized, issued and
outstanding on an actual basis, and none
outstanding on a pro forma or a pro forma as adjusted basis)     412,141      57,082      —        —        —        —   

Series B preferred shares (US$0.0001 par value; 7,085,330 shares
authorized, issued and
outstanding on an actual basis, and none
outstanding on a pro forma or a pro forma as adjusted basis)     199,849      27,679      —        —        —        —   

Series C preferred shares (US$0.0001 par value; 23,786,590 shares
authorized, issued and
outstanding on an actual basis, and none
outstanding on a pro forma or a pro forma as adjusted basis)     504,393      69,858      —        —        —        —   

Series D preferred shares (US$0.0001 par value; 37,152,161 shares
authorized, issued and
outstanding on an actual basis, and none
outstanding on a pro forma or a pro forma as adjusted basis)     1,086,404      150,464      —        —        —        —   

Series E convertible redeemable preferred shares (US$0.0001 par
value, 26,417,318 shares
authorized, issued and outstanding on an
actual basis, and none outstanding on a pro forma or a pro forma as
adjusted basis)     1,447,743      200,510      —        —        —        —   

Total Mezzanine equity     3,650,530      505,593      —        —        —        —   
Shareholders’ equity            
Ordinary shares (US$0.0001 par value 390,518,031 shares authorized,

48,253,425 shares issued and
outstanding on an actual basis)     33      5      —        —        —        —   
Class A ordinary shares (par value of US$0.0001 per share; nil

authorized, issued and outstanding
on an actual basis, 483,068,176
shares authorized, 140,803,570 shares issued and outstanding on a
pro forma basis; 483,068,176 shares authorized, 161,218,315 shares
issued and outstanding on a pro forma as adjusted basis)     —        —        99      14      113      16 

Class B ordinary shares (par value of US$0.0001 per share; nil
authorized, issued and
outstanding on an actual basis, 16,931,824
shares authorized, issued and outstanding on a pro forma and pro
forma as adjusted basis)     —        —        14      2      14      2 

Additional paid-in capital     13,117      1,817      3,763,038      521,176      3,948,742      546,896 
Accumulated other comprehensive income     21,356      2,958      21,356      2,958      21,356      2,958 
Accumulated deficit    (3,531,679)    (489,132)    (3,531,679)    (489,132)    (3,531,679)    (489,132) 
Total YXT.COM Group Holding Limited shareholders’

(deficit)/equity    (3,497,173)    (484,352)     252,828      35,018      438,546      60,740 
     

 
     

 
     

 
     

 
     

 
     

 

Total shareholders’ (deficit)/equity    (3,497,173)    (484,352)     252,828      35,018      438,546      60,740 
     

 
     

 
     

 
     

 
     

 
     

 

Total capitalization     405,757      56,198      505,228      69,975      690,946      95,697 
     

 

     

 

     

 

     

 

     

 

     

 



Dilution
 

(5) Amend the first sentence in the first paragraph on page 95 as follows.

The following table summarizes, on a pro forma as adjusted basis as of March 31, 2024, the differences between the existing shareholders and
the
new investors with respect to the number of ordinary shares purchased from us in this offering, the total consideration paid and the average price
per ordinary share paid at the assumed initial public offering price of US$12.00 per ADS, the
midpoint of the estimated initial public offering
price range set forth on the front cover of this prospectus, before deducting underwriting discounts and commissions and estimated offering
expenses.

 

(6) Add a footnote (1) to the item “Existing shareholders” in the table on page 95 as follows.
 

  (1) Includes 12,164,745 Class A ordinary shares to be issued for no additional consideration immediately prior
to the completion of this
offering reflecting the anti-dilution adjustments. See “Description of Share Capital—Anti-Dilution Adjustment” for details.

Principal Shareholders
 

(7) Amend the beneficial ownership table on page 189 as follows.
 

   

Ordinary Shares
Beneficially Owned

Prior to This
Offering    

Class A Ordinary Shares
Beneficially Owned After

This Offering    

Class B Ordinary Shares
Beneficially Owned After

This Offering    
Voting Power After
This Offering***  

    Number     %**     Number    

% of Total
Number of
Ordinary

Shares on an
As-Converted

Basis**     Number    

% of Total
Number of
Ordinary

Shares on an
As-Converted

Basis**     Number     %  
Directors and Executive Officers:†                
Xiaoyan Lu(1)    26,689,409    16.9     9,757,585     5.5    16,931,824     9.5    348,394,065    69.7 
Teng Zu(2)     3,781,961     2.4     3,781,961     2.1     —       —       3,781,961     0.8 
Jie Ding(3)     2,588,813     1.6     2,588,813     1.5     —       —       2,588,813     0.5 
Pun Leung Liu     *     *     *     *     —       —       *     * 
Yazhou Wu     *     *     *     *     —       —       *     * 
Huang Guodian††     —       —       —       —       —       —       —       —   
Ling Yunjian††     —       —       —       —       —       —       —       —   
All directors and executive officers as a group    33,788,196    21.3    16,856,372     9.5    16,931,824     9.5    355,492,852    71.1 
Principal Shareholders:                
Jump Shot Holdings Limited(4)    31,753,231    20.1    31,753,231     17.8     —       —       31,753,231     6.4 
Entities affiliated with Xiaoyan
Lu(1)    26,689,409    16.9     9,757,585     5.5    16,931,824     9.5    348,394,065    69.7 
YF Elite Alliance Limited(5)    23,786,590    15.1    23,786,590     13.4     —       —       23,786,590     4.8 
Image Frame Investment (HK)
Limited(6)    20,823,295    13.2    26,439,542     14.8     —       —       26,439,542     5.3 
SIG China Investments Master Fund IV,

LLLP(7)    11,247,235     7.1    11,247,235     6.3     —       —       11,247,235     2.3 
MPC VI HK Limited (formerly known as

Matrix Partners China VI Hong Kong
Limited)(8)     8,858,443     5.6    11,335,014     6.4     —       —       11,335,014     2.3 

Langmafeng Holdings
Limited(9)     8,328,977     5.3     8,328,977     4.7     —       —       8,328,977     1.7 

Underwriting
 

(8) Delete the third paragraph on page 222.



Appendix I
 
The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement
filed
with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not soliciting an offer
to buy these securities in any state where the offer or sale is not permitted.
 

Subject to Completion
Preliminary Prospectus Dated August 7, 2024

2,750,000 American Depositary Shares
 

YXT.COM GROUP HOLDING LIMITED
Representing 8,250,000 Class A Ordinary Shares

 
 

This is an initial public
offering of American depositary shares, or ADSs, representing Class A ordinary shares of YXT.COM GROUP HOLDING
LIMITED. We are offering a total of 2,750,000 ADSs, each representing three of our Class A ordinary shares, par value US$0.0001 per
share. The
underwriters may also purchase up to 412,500 ADSs representing 1,237,500 Class A ordinary shares within 30 days from the date of this prospectus to
cover over-allotments, if any.

Prior to this offering, there has been no public market for the ADSs. We expect the initial public offering price will be between US$11.00 and US$13.00
per
ADS. We intend to apply to list the ADSs representing our Class A ordinary shares on the Nasdaq Stock Market (the “Nasdaq”) under the symbol
“YXT.”

Following the completion of this offering, our issued and outstanding share capital will consist of Class A ordinary shares and Class B ordinary shares.
Mr. Xiaoyan Lu, our director, founder and chairman of the board will beneficially own 9,757,585 Class A ordinary shares and all of our issued Class B
ordinary shares and will collectively be able to exercise 69.7% of the total voting power
of our issued and outstanding share capital immediately
following the completion of this offering, after taking into account the anti-dilution adjustments based on the assumed initial public offering price of
US$12.00 per ADS, the midpoint of the
estimated initial public offering price range set forth on the front cover of this prospectus, and assuming the
underwriters do not exercise their option to purchase additional ADSs. Holders of Class A ordinary shares and Class B ordinary
shares have the same
rights except for voting and conversion rights. Each Class A ordinary share is entitled to one vote, and each Class B ordinary share is entitled to 20
votes. Each Class B ordinary share is convertible into one Class A ordinary
share at any time by the holder thereof, while Class A ordinary shares are
not convertible into Class B ordinary shares under any circumstances. Upon any sale, transfer, assignment or disposition of any Class B ordinary share
by a holder thereof to
any non-affiliate to such holder, each of such Class B ordinary share will be automatically and immediately converted into one
Class A ordinary share. See “Description of Share Capital.” As a result, Mr. Xiaoyan Lu has the ability to
control the outcome of matters submitted to
the shareholders for approval. Immediately following the completion of this offering, we will be a “controlled company” within the meaning of the
Nasdaq rules. See “Principal
Shareholders.”

YXT.COM GROUP HOLDING LIMITED is a Cayman Islands holding company with no business operations. It conducts its operations in China
through its PRC subsidiaries and consolidated variable interest entities, or the VIEs. However, we and our shareholders do not and are not legally
permitted to have any equity interests in the VIEs as current PRC laws and regulations restrict
foreign investment in companies that engage in certain
services, such as the value-added telecommunication services. As a result, we operate businesses in China through certain contractual arrangements with
the VIEs. This structure allows us to be
considered the primary beneficiary of the VIEs for accounting purposes, which serves the purpose of
consolidating the VIEs’ operating results in our financial statements under the U.S. GAAP. This structure also provides contractual exposure to
foreign
investment in such companies. As of the date of this prospectus, to the best knowledge of our company, our directors and management, our VIE
agreements have not been tested in a court of law in the PRC. The VIEs are owned by certain nominee
shareholders, not us. Most of the nominee
shareholders are also shareholders of the Company. For a summary of such contractual arrangements, see “Our History and Corporate Structure—
Contractual Arrangements with the VIEs and Their
Shareholders.” Investors in the ADSs are purchasing equity securities of a Cayman Islands holding
company rather than equity securities of our subsidiaries and the VIEs. Investors who are non-PRC residents may never directly hold equity
interest in
the VIEs under the current PRC laws and regulations. As used in this prospectus, “we,” “us,” “our company,” “our,” or “Yunxuetang” refers to
YXT.COM GROUP HOLDING LIMITED and its
subsidiaries, and, in the context of describing our consolidated financial information, business
operations and operating data, our consolidated VIEs. We refer to Jiangsu Yunxuetang Network Technology Co., Ltd., Shanghai China Europe
International
Culture Communication Co., Ltd. and Shanghai Fenghe Culture Communication Co., Ltd. as the VIEs before January 15, 2024, and refer
to Yunxuetang Network Technology Co., Ltd. as the VIE after January 15, 2024, in the context of describing their
activities and contractual
arrangements with us. This is because CEIBS PG has been deconsolidated from our consolidated financial statements from January 15, 2024 and the
VIEs controlled by CEIBS PG have been deconsolidated as well. For details, see
“Business—Legal Proceedings” and “Risk Factors—Risks Related to
Our Business and Industry—From time to time, we may become defendants in legal proceedings for which we are unable to assess our exposure and
which could
become significant liabilities in the event of an adverse judgment.”

Our corporate structure involves unique risks to investors in the ADSs. In 2022
and 2023, all of our revenues were derived from the VIEs. As of
December 31, 2022 and 2023, total assets of the VIEs, excluding amounts due from the group companies, equaled to 36.2% and 56.1% of our
consolidated total assets as of the same
dates, respectively. For details, see “Our Summary Consolidated Financial Data and Operating Data—VIE
Consolidating Schedule (Unaudited).” If the PRC government deems that our contractual arrangements with the VIEs do not comply with
PRC
regulatory restrictions on foreign investment in the relevant industries, or if these regulations or the interpretation of existing regulations change in the
future, we could be subject to material penalties or be forced to relinquish our
interests in those operations or otherwise significantly change our
corporate structure. We and our investors face significant uncertainty about potential future actions by the PRC government that could affect the legality
and enforceability of the
contractual arrangements with the VIEs and, consequently, significantly affect our ability to consolidate the financial results of
the VIEs and the financial performance of our company as a whole. The ADSs representing our Class A ordinary shares
may decline in value or become



worthless, if we are unable to claim our contractual rights over the assets of the VIEs that conduct substantially all of our operations in China. See “Risk
Factors—Risks Related to Our Corporate
Structure” for detailed discussion.

As of December 31, 2023, YXT.COM GROUP HOLDING LIMITED had made cumulative capital contributions of US$245.0
million to our PRC
subsidiaries through intermediate holding companies. Furthermore, funds equivalent to US$37.0 million were directly injected in the VIEs by certain
shareholders issued by YXT.COM GROUP HOLDING LIMITED in the history. These funds
have been used by the VIEs for their operations, and were
accounted for as long-term investments of YXT.COM GROUP HOLDING LIMITED. Under relevant PRC laws and regulations, we are permitted to
remit funds to the VIEs through loans rather than capital
contributions. In 2022 and 2023, we made loans to the VIEs amounted to RMB20.0 million and
nil, respectively. In 2022 and 2023, the VIEs repaid us at an amount of nil and RMB60.0 million, respectively. As of December 31, 2022 and 2023, the
outstanding balance of the loans from us to the VIEs was RMB60.0 million and nil, respectively. In 2022 and 2023, the VIEs transferred RMB86.5
million and RMB137.4 million, respectively, to our PRC subsidiaries as service fees. YXT.COM GROUP
HOLDING LIMITED has not previously
declared or paid any cash dividend or dividend in kind, and has no plan to declare or pay any dividends in the near future on our shares or the ADSs
representing our Class A ordinary shares. We currently intend to
retain most, if not all, of our available funds and any future earnings to operate and
expand our business. See “Prospectus Summary—Holding Company Structure—Transfer of Funds and Other Assets.” As of the date of this prospectus,
we do not have cash management policies and procedures in place that dictate how funds are transferred through our organization. Rather, the funds can
be transferred in accordance with the applicable PRC laws and regulations without limitations,
subject to satisfaction of applicable government
registration and approval requirements. See “Prospectus Summary—Holding Company Structure—Restrictions on Foreign Exchange and the Ability to
Transfer Cash Between Entities, Across
Borders and to U.S. Investors.”

We face various legal and operational risks and uncertainties as a company based in and primarily operating in
China. Such legal and operational risks
associated with being based in China could result in a material change in the operations of us and the VIEs, and/or the value of the securities we are
registering for sale, or could significantly limit or
completely hinder our ability to offer or continue to offer securities to investors and cause the value of
such securities to significantly decline or be worthless. The PRC government has significant authority to exert influence on the ability of a
China-based
company, like us, to conduct its business, accept foreign investments or list on a U.S. stock exchange. For example, recently the PRC government
initiated a series of regulatory actions and statements to regulate business operations in
China, including cracking down on illegal activities in the
securities market, strengthened supervision on overseas listings by China-based companies, including companies with a VIE structure, adopting new
measures to extend the scope of
cybersecurity reviews and data security protection, and expanding the efforts in anti-monopoly enforcement. The PRC
government may also intervene with or influence our operations at any time by adopting new laws and regulations as the government
deems appropriate
to further regulatory, political and societal goals. Uncertainties with respect to the PRC legal system, including uncertainties regarding the enforcement
of laws, and sudden or unexpected changes in policies, laws and regulations
with little advance notice in China, could adversely affect us. The PRC
government has published new policies that significantly affected certain industries such as the education and internet industries, and we cannot rule out
the possibility that
it will in the future release regulations or policies regarding our industry that could adversely affect our business, financial condition
and results of operations. Furthermore, the PRC government has recently indicated an intent to exert more
oversight and control over overseas securities
offerings and other capital markets activities and foreign investment in China-based companies like us. Any such action, once taken by the PRC
government, could cause the value of such securities to
significantly decline or in extreme cases, become worthless. You should carefully consider all of
the information in this prospectus before making an investment in the ADSs. Below please find a summary of the principal risks and uncertainties we
face, organized under relevant headings. In particular, as we are a China-based company incorporated in the Cayman Islands, you should pay special
attention to subsections headed “Risk Factors—Risks Related to Doing Business in China”
and “Risk Factors—Risks Related to Our Corporate
Structure.”

The Holding Foreign Companies Accountable Act, or the HFCAA, was enacted on
December 18, 2020 and amended by the Consolidated
Appropriations Act, 2023 enacted on December 29, 2022. The amended HFCAA states if the SEC determines that we have filed audit reports issued by
a registered public accounting firm that has
not been subject to inspection by the PCAOB for two consecutive years, the SEC shall prohibit our shares or
ADSs from being traded on a national securities exchange or in the over-the-counter trading market in the United States. The Consolidated
Appropriations Act, 2023 reduced the number of consecutive non-inspection years required for triggering the prohibitions under the HFCAA from three
years to two years.

On December 15, 2022, the PCAOB released a statement confirming it has secured complete access to inspect and investigate PCAOB-registered public
accounting
firms headquartered in mainland China and Hong Kong completely in 2022. Our auditor, PricewaterhouseCoopers Zhong Tian LLP, is an
independent registered accounting firm based in mainland China. The PCAOB issued the 2022 HFCAA Determination Report,
which vacated its
previous 2021 determinations to the contrary. Accordingly, our auditor is no longer identified as one of the registered public accounting firms that the
PCAOB is unable to inspect or investigate completely. However, whether the
PCAOB will continue to conduct inspections and investigations
completely to its satisfaction of PCAOB-registered public accounting firms headquartered in mainland China and Hong Kong is subject to uncertainty
and depends on a number of factors out
of our, and our auditor’s, control, including positions taken by authorities of the PRC. Therefore, there is no
guarantee that our auditor would not be identified again by the PCAOB in the future as a registered public accounting firm that the
PCAOB is unable to
inspect or investigate completely. In such event, we would again be subject to the trading prohibition under the HFCAA if we are identified as a
commission identified issuer for two consecutive years.

The PCAOB has also indicated that it will act immediately to consider the need to issue new determinations with the HFCAA if needed. If the PCAOB
again
concludes that it is unable to inspect and investigate completely registered public accounting firms, and if we are identified as a “Commission-
Identified Issuer” for two consecutive years after we file our annual report on Form 20-F after
becoming a public company, we would be subject to the
delisting and prohibition of trading requirements of the HFCAA. The delisting of the ADSs, or the threat of their being delisted, may cause the value of
the ADSs to significantly decline or be
worthless. Additionally, the inability of the PCAOB to conduct inspections of our auditors in the past deprives
investors with the benefits of such inspections. For details, see “Risk Factors—Risks Related to Doing Business in
China—The ADSs will be prohibited
from trading in the United States under the Holding Foreign Companies Accountable Act, or the HFCAA, if in the future the PCAOB is unable to
inspect and investigate completely auditors located in China. The
delisting of and prohibition from trading the ADSs, or the threat of their being delisted
and prohibited from trading, may cause the value of the ADSs to significantly decline or be worthless” on page 61 of this prospectus.

On February 17, 2023, the CSRC released the Trial Administrative Measures of Overseas Securities Offering and Listing by Domestic Companies (the
“Trial
Measures”), effective on March 31, 2023. As advised by Global Law Office, our PRC legal counsel, we are required to perform the filing
procedures for this offering under the Trial Measures. We have submitted the relevant filing
documents with the CSRC in connection with this offering,
and the CSRC published the notification on our completion of the required filing procedures for this offering on February 7, 2024.

Neither the United States Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined
if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
 

 



We are an “emerging
growth company” under the U.S. federal securities laws and will be subject to reduced public company reporting
requirements. Investing in the ADSs involves risks. See “Risk Factors” beginning on page 31 of this prospectus.
 

 
 
       Per ADS        Total  
Public offering price        US$                  US$           
Underwriting discounts and
commissions(1)        US$                  US$           
Proceeds, before expenses, to us        US$                  US$           
 
(1) For a description of the compensation payable to the underwriters, see “Underwriting.”

China International Capital Corporation Hong Kong Securities Limited has acted as our independent financial advisor in connection with
this offering.

The underwriters expect to deliver the ADSs against payment in U.S. dollars in New York, New York on         , 2024.
 

 
  Kingswood   
  Tiger Brokers   

The date of this prospectus is          , 2024.


