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☐ REGISTRATION STATEMENT PURSUANT TO SECTION 12(b) OR 12(g) OF THE SECURITIES
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☒ ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
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OR
 
☐ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF

1934
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☐ SHELL COMPANY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE

ACT OF 1934
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JD.com, Inc.
(Exact Name of Registrant as Specified in its Charter)
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JD

 

The Nasdaq Stock Market LLC (The Nasdaq
Global Select Market)

Class A ordinary shares, par value US$0.00002
per share  

9618
 

The Stock Exchange of Hong Kong Limited

Securities registered or to be registered pursuant to Section 12(g) of the Act:

None
(Title of Class)

Securities for which there is a reporting obligation pursuant to Section 15(d) of the Act:

None
(Title of Class)

 
 

Indicate the number of outstanding shares of each of the issuer’s classes of capital or common stock as of the close of the period covered by the annual
report:

2,756,642,200 Class A ordinary shares (excluding the 36,656,144 Class A
ordinary shares issued to the depositary bank for bulk issuance of ADSs
reserved for future issuances upon the exercise or vesting of awards granted
under our Share Incentive Plan) and 386,374,723 Class B ordinary shares, par
value US$0.00002 per share, as of December 31, 2022.

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.    ☒  Yes    ☐  No

If this report is an annual or transition report, indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934.    ☐  Yes    ☒  No

Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934
during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing
requirements for the past 90 days.    ☒  Yes    ☐  No

Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted pursuant to Rule 405 of
Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to submit such
files).    ☒  Yes    ☐  No

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or an emerging growth company.
See the definitions of “large accelerated filer,” “accelerated filer,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.
 
             
Large accelerated filer   ☒   Accelerated filer   ☐
       

Non-accelerated filer   ☐   Emerging growth company   ☐

If an emerging growth company that prepares its financial statements in accordance with U.S. GAAP, indicate by check mark if the registrant has elected
not to use the extended transition period for complying with any new or revised financial accounting standards † provided pursuant to Section 13(a) of
the Exchange Act.  ☐
 
† The term “new or revised financial accounting standard” refers to any update issued by the Financial Accounting Standards Board to its

Accounting Standards Codification after April 5, 2012.

Indicate by check mark whether the registrant has filed a report on and attestation to its management’s assessment of the effectiveness of its internal
control over financial reporting under Section 404(b) of the Sarbanes-Oxley Act (15 U.S.C. 7262(b)) by the registered public accounting firm that
prepared or issued its audit report.  ☒

If securities are registered pursuant to Section 12(b) of the Act, indicate by check mark whether the financial statements of the registrant included in the
filing reflect the correction of an error to previously issued financial statements.  ☐

Indicate by check mark whether any of those error corrections are restatements that required a recovery analysis of incentive-based compensation
received by any of the registrant’s executive officers during the relevant recovery period pursuant to §240.10D-1(b).  ☐

Indicate by check mark which basis of accounting the registrant has used to prepare the financial statements included in this filing:
 
         

U.S. GAAP   ☒    International Financial Reporting Standards as issued by the International Accounting Standards Board  ☐   Other  ☐

If “Other” has been checked in response to the previous question, indicate by check mark which financial statement item the registrant has elected to
follow.    ☐  Item 17    ☐  Item 18

If this is an annual report, indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange
Act).    ☐  Yes    ☒  No

(APPLICABLE ONLY TO ISSUERS INVOLVED IN BANKRUPTCY PROCEEDINGS DURING THE PAST FIVE YEARS)



Indicate by check mark whether the registrant has filed all documents and reports required to be filed by Sections 12, 13 or 15(d) of the Securities
Exchange Act of 1934 subsequent to the distribution of securities under a plan confirmed by a court.    ☐  Yes    ☐  No
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EXPLANATORY NOTE

JD.com, Inc. (the “Company”) is filing this Amendment No. 1 on Form 20-F/A (this “Amendment No. 1”) to amend its annual report on Form
20-F for the fiscal year ended December 31, 2022 as filed with the Securities and Exchange Commission (the “SEC”) on April 20, 2023 (the “Original
Filing”), to address certain comments from the Staff of the SEC in relation to the Original Filing. Accordingly, the Company is restating in their entirety
the following sections of the Original Filing: (i) “Part II – Item 16I. Disclosure Regarding Foreign Jurisdictions That Prevent Inspections” and (ii) “Part
III – Item 19. Exhibits” in this Amendment No. 1.

This Amendment No. 1 speaks as of the filing date of the Original Filing, or April 20, 2023. No attempt has been made in this Amendment No. 1
to modify or update in any way the financial statements or any other items or disclosures in the Original Filing. Except as specifically noted herein, this
Amendment No. 1 does not amend, update or restate any of the information previously included in the Original Filing, nor does this Amendment No. 1
reflect any event that has occurred after the date of the Original Filing. Accordingly, this Amendment No. 1 should be read in conjunction with the
Original Filing and the Company’s other filings with the SEC subsequent to April 20, 2023.

As required by Rule 12b-15 of the Securities and Exchange Act of 1934, as amended, the Company is also filing or furnishing the certifications
required under Section 302 and Section 906 of the Sarbanes-Oxley Act of 2002 as exhibits to this Amendment No. 1.
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PART II
 
Item 16I. Disclosure Regarding Foreign Jurisdictions That Prevent Inspections

In May 2022, JD.com, Inc. was conclusively listed by the SEC as a Commission-Identified Issuer under the HFCAA following the filing of our
annual report on Form 20-F for the fiscal year ended December 31, 2021. Our auditor, a registered public accounting firm that the PCAOB was unable
to inspect or investigate completely in 2021 because of a position taken by an authority in the foreign jurisdiction, issued the audit report for us for the
fiscal year ended December 31, 2021. On December 15, 2022, the PCAOB issued a report that vacated its December 16, 2021 determination and
removed the Chinese mainland and Hong Kong from the list of jurisdictions where it is unable to inspect or investigate completely registered public
accounting firms. For this reason, we do not expect to be identified as a Commission-Identified Issuer under the HFCAA after we file this annual report
on Form 20-F.

As of the date of this annual report: (i) CCTAM Fund SPC, an entity incorporated in the Cayman Islands and indirectly wholly owned and
controlled by a governmental entity in the Chinese mainland held approximately 0.54% of equity interest in JD Property, our subsidiary incorporated in
the Cayman Islands in which we held approximately 75.0% of the equity interest. Other than CCTAM Fund SPC’s shareholding in JD Property, no
governmental entities in any of the Cayman Islands, the British Virgin Islands, Hong Kong S.A.R. or the Chinese mainland own any share in JD.com,
Inc. or any of our principal consolidated foreign operating entities to our knowledge; (ii) no governmental entities in China have a controlling financial
interest in JD.com, Inc. or any of our consolidated foreign operating entities; (iii) to our knowledge, none of the members of the board of directors of
JD.com, Inc. or our consolidated foreign operating entities is an official of the Chinese Communist Party; and (iv) the currently effective memorandum
and articles of association of our company and equivalent organizational documents of our consolidated foreign operating entities do not contain any
charter of the Chinese Communist Party.
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PART III
 
Item 19. Exhibits
 
Exhibit


Number   Description of Document

  1.1
  

Second Amended and Restated Memorandum and Articles of Association of the Registrant (incorporated herein by reference to Exhibit 3.1
to the current report on Form 6-K (File No. 001-36450), furnished with the Securities and Exchange Commission on June 23, 2021)

  2.1    Registrant’s Specimen American Depositary Receipt (included in Exhibit 2.3)

  2.2
  

Registrant’s Specimen Certificate for Class A Ordinary Shares (incorporated herein by reference to Exhibit 4.2 to the registration statement
on Form F-1 (File No. 333-193650), as amended, initially filed with the Securities and Exchange Commission on January 30, 2014)

  2.3

  

Deposit Agreement dated May 21, 2014 among the Registrant, the depositary and holder of the American Depositary Receipts
(incorporated herein by reference to Exhibit 4.3 to the registration statement on Form S-8 (File No. 333-198578), filed with the Securities
and Exchange Commission on September 5, 2014)

  2.4

  

Indenture, dated as of April 29, 2016, between the Registrant and The Bank of New York Mellon, as trustee (incorporated herein by
reference to Exhibit 4.1 to the registration statement on Form F-3 (File No. 333-235338) filed by the Registrant with the Securities and
Exchange Commission on December 3, 2019)

  2.5

  

First Supplemental Indenture, dated April 29, 2016, between the Registrant and The Bank of New York Mellon, as trustee (incorporated
herein by reference to Exhibit 4.1 to the current report on Form 6-K (File No. 001-36450) furnished to the Securities and Exchange
Commission on April 29, 2016)

  2.6    Form of US$500,000,000 3.125% Notes Due 2021 (included in Exhibit 2.5)

  2.7    Form of US$500,000,000 3.875% Notes Due 2026 (included in Exhibit 2.5)

  2.8

  

Second Supplemental Indenture, dated January 14, 2020, between the Registrant and The Bank of New York Mellon, as trustee
(incorporated herein by reference to Exhibit 4.1 to the current report on Form 6-K (File No. 001-36450) furnished to the Securities and
Exchange Commission on January 14, 2020)

  2.9    Form of US$700,000,000 3.375% Notes due 2030 (included in Exhibit 2.8)

  2.10    Form of US$300,000,000 4.125% Notes due 2050 (included in Exhibit 2.8)

  2.11
  

Description of American Depositary Shares of the Registrant (incorporated herein by reference to Exhibit 2.11 to the annual report on Form
20-F filed by the Registrant with the Securities and Exchange Commission on April 15, 2020)

  2.12
  

Description of Class A Ordinary Shares of the Registrant (incorporated herein by reference to Exhibit 2.12 to the annual report on Form
20-F filed by the Registrant with the Securities and Exchange Commission on April 15, 2020)

  2.13

  

Description of the Registrant’s US$500,000,000 3.125% Notes Due 2021 (incorporated herein by reference to (i) the section titled
“Description of Debt Securities” in the Registrants’ registration statement on Form F-3 (File No. 333-210795) filed with the Securities and
Exchange Commission on April 18, 2016 and (ii) the section titled “Description of the Notes” in the prospectus supplement, in the form
filed by the Registrant with the Securities and Exchange Commission on April 22, 2016 pursuant to Rule 424(b) under the Securities Act of
1933, as amended)

  2.14

  

Description of the Registrant’s US$500,000,000 3.875% Notes Due 2026 (incorporated herein by reference to (i) the section titled
“Description of Debt Securities” in the Registrants’ registration statement on Form F-3 (File No. 333-210795) filed with the Securities and
Exchange Commission on April 18, 2016 and (ii) the section titled “Description of the Notes” in the prospectus supplement, in the form
filed by the Registrant with the Securities and Exchange Commission on April 22, 2016 pursuant to Rule 424(b) under the Securities Act of
1933, as amended)

  2.15

  

Description of the Registrant’s US$700,000,000 3.375% Notes due 2030 (incorporated herein by reference to (i) the section titled
“Description of Debt Securities” in the Registrants’ registration statement on Form F-3 (File No. 333-235338) filed with the Securities and
Exchange Commission on December 3, 2019 and (ii) the section titled “Description of the Notes” in the prospectus supplement, in the form
filed by the Registrant with the Securities and Exchange Commission on January 8, 2020 pursuant to Rule 424(b) under the Securities Act
of 1933, as amended)

 
3

http://www.sec.gov/Archives/edgar/data/1549802/000119312521196810/d178410dex31.htm
http://www.sec.gov/Archives/edgar/data/1549802/000110465914064820/a14-20175_1ex4d3.htm
http://www.sec.gov/Archives/edgar/data/1549802/000104746914003773/a2219624zex-4_2.htm
http://www.sec.gov/Archives/edgar/data/1549802/000110465914064820/a14-20175_1ex4d3.htm
http://www.sec.gov/Archives/edgar/data/1549802/000119312519305333/d834229dex41.htm
http://www.sec.gov/Archives/edgar/data/1549802/000110465916116188/a16-8539_8ex4d1.htm
http://www.sec.gov/Archives/edgar/data/1549802/000110465916116188/a16-8539_8ex4d1.htm
http://www.sec.gov/Archives/edgar/data/1549802/000110465916116188/a16-8539_8ex4d1.htm
http://www.sec.gov/Archives/edgar/data/1549802/000119312520007193/d869712dex41.htm
http://www.sec.gov/Archives/edgar/data/1549802/000119312520007193/d869712dex41.htm
http://www.sec.gov/Archives/edgar/data/1549802/000119312520007193/d869712dex41.htm
http://www.sec.gov/Archives/edgar/data/1549802/000119312520108084/d875897dex211.htm
http://www.sec.gov/Archives/edgar/data/1549802/000119312520108084/d875897dex212.htm
http://www.sec.gov/Archives/edgar/data/1549802/000104746916012265/a2228295zf-3asr.htm#dc13901_description_of_debt_securities
http://www.sec.gov/Archives/edgar/data/1549802/000104746916012265/a2228295zf-3asr.htm#dc13901_description_of_debt_securities
http://www.sec.gov/Archives/edgar/data/1549802/000104746916012265/a2228295zf-3asr.htm#dc13901_description_of_debt_securities
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Exhibit

Number   Description of Document

  2.16

  

Description of the Registrant’s US$300,000,000 4.125% Notes due 2050 (incorporated herein by reference to (i) the section titled
“Description of Debt Securities” in the Registrants’ registration statement on Form F-3 (File No. 333-235338) filed with the Securities and
Exchange Commission on December 3, 2019 and (ii) the section titled “Description of the Notes” in the prospectus supplement, in the form
filed by the Registrant with the Securities and Exchange Commission on January 8, 2020 pursuant to Rule 424(b) under the Securities Act
of 1933, as amended)

  4.1
  

Share Incentive Plan (incorporated herein by reference to Exhibit 10.1 to the registration statement on Form F-1 (File No. 333-200450), as
amended, initially filed with the Securities and Exchange Commission on November 21, 2014)

  4.2

  

Form of Indemnification Agreement between the Registrant and its directors and executive officers (incorporated herein by reference to
Exhibit 10.2 to the registration statement on Form F-1 (File No. 333-193650), as amended, initially filed with the Securities and Exchange
Commission on January 30, 2014)

  4.3

  

Form of Employment Agreement between the Registrant and its executive officers (incorporated herein by reference to Exhibit 10.3 to the
registration statement on Form F-1 (File No. 333-193650), as amended, initially filed with the Securities and Exchange Commission on
January 30, 2014)

  4.4*
  

English translation of the Loan Agreement between Beijing Jingdong Century Trade Co., Ltd. and the shareholders of Beijing Jingdong 360
Degree E-Commerce Co., Ltd. dated September 16, 2022

  4.5*
  

English translation of Equity Pledge Agreement between Beijing Jingdong Century Trade Co., Ltd. and the shareholders of Beijing
Jingdong 360 Degree E-Commerce Co., Ltd. dated September 16, 2022

  4.6*
  

English translation of the Power of Attorney by the shareholders of Beijing Jingdong 360 Degree E-Commerce Co., Ltd. dated
September 16, 2022

  4.7*
  

English translation of the Exclusive Technology Consulting and Service Agreement between Beijing Jingdong Century Trade Co., Ltd. and
Beijing Jingdong 360 Degree E-Commerce Co., Ltd., dated September 16, 2022

  4.8*
  

English translation of the Exclusive Purchase Option Agreement between Beijing Jingdong Century Trade Co., Ltd., Beijing Jingdong 360
Degree E-Commerce Co., Ltd. and the shareholders of Beijing Jingdong 360 Degree E-Commerce Co., Ltd. dated September 16, 2022

  4.9*
  

English translation of the Business Operations Agreement between Beijing Jingdong Century Trade Co., Ltd., Beijing Jingdong 360 Degree
E-Commerce Co., Ltd. and the shareholders of Beijing Jingdong 360 Degree E-Commerce Co., Ltd. dated September 16, 2022

  4.10*
  

English translation of the Loan Agreement between Shanghai Shengdayuan Information Technology Co., Ltd. and the shareholders of
Jiangsu Yuanzhou E-Commerce Co., Ltd. dated September 30, 2022

  4.11*
  

English translation of the Equity Pledge Agreement between Shanghai Shengdayuan Information Technology Co., Ltd. and the
shareholders of Jiangsu Yuanzhou E-Commerce Co., Ltd. dated September 30, 2022

  4.12*   English translation of the Power of Attorney by the shareholders of Jiangsu Yuanzhou E-Commerce Co., Ltd. dated September 30, 2022

  4.13*
  

English translation of the Exclusive Technology Consulting and Service Agreement between Shanghai Shengdayuan Information
Technology Co., Ltd. and Jiangsu Yuanzhou E-Commerce Co., Ltd., dated September 30, 2022

  4.14*
  

English translation of the Exclusive Purchase Option Agreement between Shanghai Shengdayuan Information Technology Co., Ltd.,
Jiangsu Yuanzhou E-Commerce Co., Ltd. and the shareholders of Jiangsu Yuanzhou E-Commerce Co., Ltd. dated September 30, 2022

  4.15*
  

English translation of the Business Operations Agreement between Shanghai Shengdayuan Information Technology Co., Ltd., Jiangsu
Yuanzhou E-Commerce Co., Ltd. and the shareholders of Jiangsu Yuanzhou E-Commerce Co., Ltd. dated September 30, 2022

  4.16*
  

English translation of the Business Cooperation Agreement between Xi’an Jingxundi Supply Chain Technology Co., Ltd. and Xi’an
Jingdong Xincheng Information Technology Co., Ltd. dated September 16, 2022
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http://www.sec.gov/Archives/edgar/data/1549802/000104746916012265/a2228295zf-3asr.htm#dc13901_description_of_debt_securities
http://www.sec.gov/Archives/edgar/data/1549802/000104746914009486/a2222211zex-10_1.htm
http://www.sec.gov/Archives/edgar/data/1549802/000104746914002636/a2218967zex-10_2.htm
http://www.sec.gov/Archives/edgar/data/1549802/000104746914000443/a2218025zex-10_3.htm
http://www.sec.gov/Archives/edgar/data/1549802/000119312523107486/d416083dex44.htm
http://www.sec.gov/Archives/edgar/data/1549802/000119312523107486/d416083dex45.htm
http://www.sec.gov/Archives/edgar/data/1549802/000119312523107486/d416083dex46.htm
http://www.sec.gov/Archives/edgar/data/1549802/000119312523107486/d416083dex47.htm
http://www.sec.gov/Archives/edgar/data/1549802/000119312523107486/d416083dex48.htm
http://www.sec.gov/Archives/edgar/data/1549802/000119312523107486/d416083dex49.htm
http://www.sec.gov/Archives/edgar/data/1549802/000119312523107486/d416083dex410.htm
http://www.sec.gov/Archives/edgar/data/1549802/000119312523107486/d416083dex411.htm
http://www.sec.gov/Archives/edgar/data/1549802/000119312523107486/d416083dex412.htm
http://www.sec.gov/Archives/edgar/data/1549802/000119312523107486/d416083dex413.htm
http://www.sec.gov/Archives/edgar/data/1549802/000119312523107486/d416083dex414.htm
http://www.sec.gov/Archives/edgar/data/1549802/000119312523107486/d416083dex415.htm
http://www.sec.gov/Archives/edgar/data/1549802/000119312523107486/d416083dex416.htm
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Exhibit

Number   Description of Document

  
•   Schedule A of this exhibit includes information about the business cooperation agreements substantially in form as this exhibit that the

Registrant entered into with certain other variable interest entities of the Registrant

  4.17*

  

English translation of the Exclusive Purchase Option Agreement between Xi’an Jingxundi Supply Chain Technology Co., Ltd., Xi’an
Jingdong Xincheng Information Technology Co., Ltd. and the shareholders of Xi’an Jingdong Xincheng Information Technology Co., Ltd.
dated September 16, 2022

  
•   Schedule A of this exhibit includes information about the exclusive option agreements substantially in form as this exhibit that the

Registrant entered into with certain other variable interest entities of the Registrant

  4.18*
  

English translation of the Loan Agreement between Xi’an Jingxundi Supply Chain Technology Co., Ltd. and the shareholders of Xi’an
Jingdong Xincheng Information Technology Co., Ltd. dated September 16, 2022

  
•   Schedule A of this exhibit includes information about the loan agreements substantially in form as this exhibit that the Registrant

entered into with certain other variable interest entities of the Registrant

  4.19*

  

English translation of the Shareholders’ Rights Entrustment Agreement between Xi’an Jingxundi Supply Chain Technology Co., Ltd.,
Xi’an Jingdong Xincheng Information Technology Co., Ltd. and the shareholders of Xi’an Jingdong Xincheng Information Technology
Co., Ltd. dated September 16, 2022

  
•   Schedule A of this exhibit includes information about the shareholders’ rights entrustment agreements substantially in form as this

exhibit that the Registrant entered into with certain other variable interest entities of the Registrant

  4.20*
  

English translation of the Power of Attorney by the shareholders of Xi’an Jingdong Xincheng Information Technology Co., Ltd. dated
September 16, 2022

  
•   Schedule A of this exhibit includes information about the power of attorney substantially in form as this exhibit that the Registrant

entered into with certain other variable interest entities of the Registrant

  4.21*

  

English translation of the Equity Pledge Agreement between Xi’an Jingxundi Supply Chain Technology Co., Ltd., Xi’an Jingdong
Xincheng Information Technology Co., Ltd. and the shareholders of Xi’an Jingdong Xincheng Information Technology Co., Ltd. dated
September 16, 2022

  
•   Schedule A of this exhibit includes information about the equity pledge agreements substantially in form as this exhibit that the

Registrant entered into with certain other variable interest entities of the Registrant Exhibit

  4.22*
  

English translation of the Equity Pledge Agreement between Beijing Jingdong Century Trade Co., Ltd., Beijing Jiasheng Investment
Management Co., Ltd. and the shareholders of Beijing Jiasheng Investment Management Co., Ltd. dated October 17, 2022

  
•   Schedule A of this exhibit includes information about the equity pledge agreements substantially in form as this exhibit that the

Registrant entered into with certain other variable interest entities of the Registrant

  4.23*
  

English translation of the Power of Attorney by the shareholders of Beijing Jiasheng Investment Management Co., Ltd. dated October 17,
2022

  
•   Schedule A of this exhibit includes information about the power of attorney substantially in form as this exhibit that the Registrant

entered into with certain other variable interest entities of the Registrant

  4.24*
  

English translation of the Exclusive Technology Consulting and Service Agreement between Beijing Jingdong Century Trade Co., Ltd. and
Beijing Jiasheng Investment Management Co., Ltd. dated October 17, 2022

  
•   Schedule A of this exhibit includes information about the exclusive technology consulting and service agreements substantially in

form as this exhibit that the Registrant entered into with certain other variable interest entities of the Registrant

  4.25*
  

English translation of the Business Operations Agreement between Beijing Jingdong Century Trade Co., Ltd., Beijing Jiasheng Investment
Management Co., Ltd. and the shareholders of Beijing Jiasheng Investment Management Co., Ltd. dated October 17, 2022

  
•   Schedule A of this exhibit includes information about the business operations agreements substantially in form as this exhibit that the

Registrant entered into with certain other variable interest entities of the Registrant
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Exhibit

Number    Description of Document

  4.26*
  

English translation of the Exclusive Purchase Option Agreement between Beijing Jingdong Century Trade Co., Ltd., Beijing Jiasheng
Investment Management Co., Ltd. and the shareholders of Beijing Jiasheng Investment Management Co., Ltd. dated October 17, 2022

  
•   Schedule A of this exhibit includes information about the exclusive purchase option agreements substantially in form as this exhibit

that the Registrant entered into with certain other variable interest entities of the Registrant

  4.27*
  

English translation of the Loan Agreement between Beijing Jingdong Century Trade Co., Ltd. and the shareholders of Beijing Jiasheng
Investment Management Co., Ltd. dated October 17, 2022

  
•   Schedule A of this exhibit includes information about the loan agreements substantially in form as this exhibit that the Registrant

entered into with certain other variable interest entities of the Registrant

  4.28
  

Investor Rights Agreement between the Registrant and Newheight Holdings Ltd., dated June 20, 2016 (incorporated herein by reference to
Exhibit 4.35 to the annual report on Form 20-F filed by the Registrant with the Securities and Exchange Commission on May 1, 2017)

  4.29

  

Investor Rights Agreement by and among Vipshop Holdings Limited, Windcreek Limited, Tencent Mobility Limited and other parties listed
therein, dated December 29, 2017 (incorporated herein by reference to Exhibit 99.4 to our report on Schedule 13D filed with the Securities
and Exchange Commission with respect to Vipshop Holdings Limited on January 8, 2018) Exhibit

  4.30

  

English summary of Strategic Cooperation Agreement regarding Dalian Wanda Commercial Properties Co., Ltd. by and among
DalianWanda Group Co., Ltd., Dalian Wanda Commercial Properties Co., Ltd., Tencent Technology (Shenzhen) Co., Ltd. and Beijing
Jingdong Century Trading Co., Ltd., dated January 27, 2018 (incorporated herein by reference to Exhibit 4.41 to the annual report on Form
20-F filed by the Registrant with the Securities and Exchange Commission on April 27, 2018)

  4.31
  

Shareholders Agreement of Jingdong Express Group Corporation, dated March 7, 2018 (incorporated herein by reference to Exhibit 4.43 to
the annual report on Form 20-F filed by the Registrant with the Securities and Exchange Commission on April 27, 2018)

  4.32

  

US$1,000,000,000 Term and Revolving Credit Facilities Agreement dated between the Registrant and other parties thereto, dated
December 21, 2017 (incorporated herein by reference to Exhibit 4.44 to the annual report on Form 20-F filed by the Registrant with the
Securities and Exchange Commission on April 27, 2018)

  4.33

  

Subscription Agreement relating to the offering of limited partnership interests in JD Logistics Properties Core Fund, L.P. (incorporated
herein by reference to Exhibit 4.42 to the annual report on Form 20-F filed by the Registrant with the Securities and Exchange Commission
on April 15, 2019)

  4.34†

  

Share Purchase Agreement, by and between Jingdong E-Commerce (Logistics) Hong Kong Corporation Limited, as sellers, and JD Star
Development X (HK) Limited, as purchaser, dated as of February 27, 2019 (incorporated herein by reference to Exhibit 4.43 to the annual
report on Form 20-F filed by the Registrant with the Securities and Exchange Commission on April 15, 2019)

  4.35

  

Share Subscription Agreement, dated May 10, 2019, by and between the Registrant and Huang River Investment Limited (incorporated
herein by reference to Exhibit 9 to Form Schedule 13D/A filed by Tencent Holdings Limited with the Securities and Exchange Commission
on May 15, 2019)

  4.36

  

Share Subscription Agreement., dated as of June 25, 2020, by and between Jingdong Technology Holding Co., Ltd. and Suqian Juhe Digital
Enterprise Management Co., Ltd., a subsidiary of the Registrant (incorporated herein by reference to Exhibit 4.44 to the annual report on
Form 20-F filed by the Registrant with the Securities and Exchange Commission on April 16, 2021)

  4.37

  

Amended and Restated Agreement, dated as of November 9, 2020, between the Registrant and Jingdong Technology Holding Co., Ltd.
regarding certain non-compete arrangements (incorporated herein by reference to Exhibit 4.45 to the annual report on Form 20-F filed by
the Registrant with the Securities and Exchange Commission on April 16, 2021)
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  4.38

  

Investment Agreement, dated as of June 25, 2020, among the Registrant, Jingdong Technology Holding Co., Ltd. and other parties named
therein (incorporated herein by reference to Exhibit 4.46 to the annual report on Form 20-F filed by the Registrant with the Securities and
Exchange Commission on April 16, 2021)

  4.39

  

Share Subscription Agreement, dated as of Mach 31, 2021, between Jingdong Technology Holding Co., Ltd. and Suqian Juhe Digital
Enterprise Management Co., Ltd. (incorporated herein by reference to Exhibit 4.47 to the annual report on Form 20-F filed by the Registrant
with the Securities and Exchange Commission on April 16, 2021) Exhibit

  4.40

  

Asset Purchase Agreement, dated as of March 31, 2021, between Jingdong Technology Holding Co., Ltd. and Suqian Juhe Digital
Enterprise Management Co., Ltd. (incorporated herein by reference to Exhibit 4.48 to the annual report on Form 20-F filed by the Registrant
with the Securities and Exchange Commission on April 16, 2021)

  4.41

  

Share Subscription Agreement, dated March 22, 2021, between Dada Nexus Limited and JD Sunflower Investment Limited (incorporated
herein by reference to Exhibit 4.11 to the annual report on Form 20-F filed by Dada Nexus Limited with the Securities and Exchange
Commission on March 31, 2021)

  4.42

  

English Summary of Equity Transfer and Capital Increase Agreement, dated August 12, 2020, among Kuayue Express Group Co., Ltd.,
Suqian JD Bohai Enterprise Management Co., Ltd. and other parties named thereto. (incorporated herein by reference to Exhibit 4.50 to the
annual report on Form 20-F filed by the Registrant with the Securities and Exchange Commission on April 16, 2021)

  4.43†

  

Facilities Agreement, US$2,000,000,000 Term and Revolving Credit Facilities, dated December 29, 2021, between the Registrant and other
parties thereto (incorporated herein by reference to Exhibit 4.47 to the annual report on Form 20-F filed by the Registrant with the Securities
and Exchange Commission on April 28, 2022)

  4.44†

  

Sale and Purchase Agreement, dated September 1, 2021, among JD Property, Mr. Li Shifa and Yupei International Investment Management
Co., Ltd. (incorporated herein by reference to Exhibit 4.48 to the annual report on Form 20-F filed by the Registrant with the Securities and
Exchange Commission on April 28, 2022)

  4.45

  

Amendment to Share Subscription Agreement, dated February 25, 2022, by and between Dada Nexus Limited and JD Sunflower
Investment Limited. (incorporated herein by reference to Exhibit 99.3 to our report on Schedule 13D filed with the Securities and Exchange
Commission with respect to Dada Nexus Limited on March 4, 2022)

  4.46

  

English translation of Business Cooperation Agreement, dated February 28, 2022, by and between JD.com, Inc. and Dada Nexus Limited.
(incorporated herein by reference to Exhibit 99.4 to our report on Schedule 13D filed with the Securities and Exchange Commission with
respect to Dada Nexus Limited on March 4, 2022)

  4.47

  

English Summary of Key Terms of the Founding Vendors Agreement, dated March 11, 2022, among a Subsidiary of the Registrant, Cui
Weixing and Xue Xia (incorporated herein by reference to Exhibit 4.51 to the annual report on Form 20-F filed by the Registrant with the
Securities and Exchange Commission on April 28, 2022)

  4.48

  

English Summary of Key Terms of the Management Vendors Agreement, dated March 11, 2022, among a Subsidiary of the Registrant and
Certain Individuals (incorporated herein by reference to Exhibit 4.52 to the annual report on Form 20-F filed by the Registrant with the
Securities and Exchange Commission on April 28, 2022)

  4.49*
  

English Summary of Key Terms of the Minority Vendors Agreement, dated March 11, 2022, among a subsidiary of the Registrant and each
of the 153 Minority Shareholders of Ningbo Meishan Baoshui Area Deppon Investment Holding Company Limited

  4.50

  

Subscription Agreement between JD Logistics, Inc. and a Subsidiary of the Registrant, dated March 25, 2022 (incorporated herein by
reference to Exhibit 4.54 to the annual report on Form 20-F filed by the Registrant with the Securities and Exchange Commission on
April 28, 2022)

  4.51*
  

English Translation of Strategic Cooperation Agreement, dated as of June 29, 2022, among Shenzhen Tencent Computer Systems Co., Ltd.,
JD.com, Inc. and Chongqing Jingdong Haijia E-Commerce Co., Ltd.

  8.1*    List of Principal Subsidiaries and Consolidated Variable Interest Entities

11.1*    Code of Business Conduct and Ethics of the Registrant
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12.1**   Certification by Principal Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

12.2**   Certification by Principal Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

13.1***   Certification by Principal Executive Officer Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

13.2***   Certification by Principal Financial Officer Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

15.1*   Consent of Deloitte Touche Tohmatsu Certified Public Accountants LLP

15.2*   Consent of Shihui Partners

101.INS*
 

Inline XBRL Instance Document—this instance document does not appear in the Interactive Data File because its XBRL tags are
embedded within the Inline XBRL document

101.SCH*  Inline XBRL Taxonomy Extension Schema Document

101.CAL*  Inline XBRL Taxonomy Extension Calculation Linkbase Document

101.DEF*   Inline XBRL Taxonomy Extension Definition Linkbase Document

101.LAB*  Inline XBRL Taxonomy Extension Label Linkbase Document

101.PRE*   Inline XBRL Taxonomy Extension Presentation Linkbase Document

104   Cover Page Interactive Data File (embedded within the Inline XBRL document)
 
* Previously filed with the Original Filing
** Filed herewith
*** Furnished herewith
† Portions of this exhibit have been omitted pursuant to Rule 406 under the Securities Act.
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SIGNATURES

The registrant hereby certifies that it meets all of the requirements for filing its annual report on Form 20-F/A and that it has duly caused and
authorized the undersigned to sign this annual report on its behalf.
 

JD.com, Inc.

By:  /s/ Sandy Ran Xu
Name:  Sandy Ran Xu
Title:  Chief Executive Officer

Date: January 12, 2024



EXHIBIT 12.1

Certification by the Principal Executive Officer
Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Sandy Ran Xu, certify that:
 

1. I have reviewed this annual report on Form 20-F, as amended by
Amendment No. 1 thereto, of JD.com, Inc. (the “Company”);
 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

 

3. Based on my knowledge, the financial statements, and other financial information included in this report,
fairly present in all material respects the
financial condition, results of operations and cash flows of the Company as of, and for, the periods presented in this report;

 

4. The Company’s other certifying officer and I are responsible for establishing and maintaining disclosure
controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and
15d-15(f)) for the Company and have:

 

 
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision,

to ensure that material information relating to the Company, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being
prepared;

 

 
(b) Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our

supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting
principles;

 

  (c) Evaluated the effectiveness of the Company’s disclosure controls and procedures and presented in this
report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

 

 
(d) Disclosed in this report any change in the Company’s internal control over financial reporting that
occurred during the period covered by

the annual report that has materially affected, or is reasonably likely to materially affect, the Company’s internal control over financial
reporting; and

 

5. The Company’s other certifying officer and I have disclosed, based on our most recent evaluation of
internal control over financial reporting, to
the Company’s auditors and the audit committee of the Company’s board of directors (or persons performing the equivalent functions):

 

  (a) All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are
reasonably likely to adversely affect the Company’s ability to record, process, summarize and report financial information; and

 

  (b) Any fraud, whether or not material, that involves management or other employees who have a significant role in
the Company’s internal
control over financial reporting.

 
Date: January 12, 2024

By:  /s/ Sandy Ran Xu
Name:  Sandy Ran Xu
Title:  Chief Executive Officer



EXHIBIT 12.2

Certification by the Principal Financial Officer
Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Ian Su Shan, certify that:
 

1. I have reviewed this annual report on Form 20-F, as amended by
Amendment No. 1 thereto, of JD.com, Inc. (the “Company”);
 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

 

3. Based on my knowledge, the financial statements, and other financial information included in this report,
fairly present in all material respects the
financial condition, results of operations and cash flows of the Company as of, and for, the periods presented in this report;

 

4. The Company’s other certifying officer and I are responsible for establishing and maintaining disclosure
controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and
15d-15(f)) for the Company and have:

 

 
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision,

to ensure that material information relating to the Company, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being
prepared;

 

 
(b) Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our

supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting
principles;

 

  (c) Evaluated the effectiveness of the Company’s disclosure controls and procedures and presented in this
report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

 

 
(d) Disclosed in this report any change in the Company’s internal control over financial reporting that
occurred during the period covered by

the annual report that has materially affected, or is reasonably likely to materially affect, the Company’s internal control over financial
reporting; and

 

5. The Company’s other certifying officer and I have disclosed, based on our most recent evaluation of
internal control over financial reporting, to
the Company’s auditors and the audit committee of the Company’s board of directors (or persons performing the equivalent functions):

 

  (a) All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are
reasonably likely to adversely affect the Company’s ability to record, process, summarize and report financial information; and

 

  (b) Any fraud, whether or not material, that involves management or other employees who have a significant role in
the Company’s internal
control over financial reporting.

 
Date: January 12, 2024

By:  /s/ Ian Su Shan
Name:  Ian Su Shan
Title:  Chief Financial Officer



EXHIBIT 13.1

Certification by the Principal Executive Officer
Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Annual Report of JD.com, Inc. (the “Company”) on
Form 20-F for the fiscal year ended December 31, 2022 as filed with
the Securities and Exchange Commission on April 20, 2023, as amended by Amendment No. 1 thereto (the
“Report”), I, Sandy Ran Xu, Chief
Executive Officer of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002,
that to my knowledge:
 

  (1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act
of 1934, as amended; and
 

  (2) The information contained in the Report fairly presents, in all material respects, the financial condition and
results of operations of the
Company.

 
Date: January 12, 2024

By:  /s/ Sandy Ran Xu
Name:  Sandy Ran Xu
Title:  Chief Executive Officer



EXHIBIT 13.2

Certification by the Principal Financial Officer
Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Annual Report of JD.com, Inc. (the “Company”) on
Form 20-F for the fiscal year ended December 31, 2022 as filed with
the Securities and Exchange Commission on April 20, 2023, as amended by Amendment No. 1 thereto (the
“Report”), I, Ian Su Shan, Chief Financial
Officer of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to my
knowledge:
 

  (1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act
of 1934, as amended; and
 

  (2) The information contained in the Report fairly presents, in all material respects, the financial condition and
results of operations of the
Company.

 
Date: January 12, 2024

By:  /s/ Ian Su Shan
Name:  Ian Su Shan
Title:  Chief Financial Officer


