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CALCULATION OF REGISTRATION FEE
 
 

Title of Securities to be Registered(1)  
Amount to be
Registered(2)  

Proposed Maximum
Offering Price Per

Share  

Proposed Maximum
Aggregate Offering

Price  
Amount of

Registration Fee
Class A ordinary shares, par value $0.00001 per share  5,666,345(3)  US$1.00(3)  US$5,666,345.00  US$618.20
Class A ordinary shares, par value $0.00001 per share  10,957,709(4)  US$9.54(4)  US$104,481,755.32  US$11,398.96
Total  16,624,054(5)  —  US$110,148,100.32  US$12,017.16
 



(1) The securities to be registered hereby may be represented by American depositary shares, or ADSs, of Chindata Group Holdings Limited (the
“Registrant”). Each ADS represents two Class A ordinary shares, par value of US$0.00001 per share, of the Registrant (the “Class A Ordinary
Shares”). The Registrant’s ADSs issuable upon deposit of the securities registered hereby have been registered under a separate registration
statement on Form F-6 (Registration No. 333-248984).

(2) This registration statement on Form S-8 (this “Registration Statement”) registers Class A Ordinary Shares issuable pursuant to Chindata Group
Holdings Limited 2020 Share Option Plan (the “2020 Share Option Plan”). In accordance with Rule 416(a) under the Securities Act of 1933, as
amended (the “Securities Act”), this Registration Statement also covers an indeterminate number of additional securities which may be offered
and issued under the 2020 Share Option Plan to prevent dilution from stock splits, stock dividends or similar transactions as provided in the 2020
Share Option Plan.

(3) The amount to be registered represents Class A Ordinary Shares issuable upon exercise of outstanding options granted under the 2020 Share
Option Plan. Pursuant to Rule 457(h), the corresponding proposed maximum offering price per share represents the exercise price of these options.

(4) The amount to be registered represents shares available for future issuance under the 2020 Share Option Plan. The corresponding proposed
maximum offering price per share, which is estimated solely for the purposes of calculating the registration fee under Rule 457(h) and Rule 457(c)
under the Securities Act, is based on the average of the high and low prices for the Registrant’s ADSs as quoted on the Nasdaq Global Select
Market on December 29, 2020 and adjusted for the Class A Ordinary Share-to-ADS ratio.

(5) Any Ordinary Shares covered by an award granted under the 2020 Share Option Plan (or portion of an award) that expires, for any reason, is
cancelled or terminated without having been exercised or settled or that is forfeited or repurchased and held as treasury shares shall be deemed not
to have been issued for purposes of determining the maximum aggregate number of Class A Ordinary Shares which may be issued under the 2020
Share Option Plan.

   



PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
 
Item 1. Plan Information.*
 

Item 2. Registrant Information and Employee Plan Annual Information.*
 
 
* Information required by Part I of the Form S-8 to be contained in the Section 10(a) prospectus is omitted from this Registration Statement in

accordance with Rule 428 under the Securities Act and the introductory note to Part I of Form S-8. The documents containing information
specified in this Part I of Form S-8 will be separately provided to the participants covered by the 2020 Share Option Plan, as specified by Rule
428(b)(1) under the Securities Act.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 
Item 3. Incorporation of Documents by Reference.

The following documents filed by the Registrant with the Securities and Exchange Commission (the “Commission”) are incorporated by reference
herein:

(a) The Registrant’s prospectus dated September 29, 2020 (File No. 333-248658) filed with the Commission on September 30, 2020 pursuant to
Rule 424(b)(4) under the Securities Act;

(b) The description of the Registrant’s Class  A Ordinary Shares contained in its registration statement on Form 8-A (File No. 001-39556) filed
with the Commission on September 23, 2020, including any amendment and report filed for the purpose of updating that description; and

(c) The Registrant’s report of foreign private issuer on Form 6-K (File No. 001-39556) furnished to the Commission on November 18, 2020.

All documents filed or furnished by the Registrant pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), subsequent to the effective date of this Registration Statement, prior to the filing of a post-effective amendment to this
Registration Statement indicating that all securities offered hereby have been sold or deregistering all securities then remaining unsold, shall be deemed
to be incorporated by reference herein and to be part hereof from the date of filing of such documents.

Any statement contained herein or in any document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified
or superseded for purposes of this Registration Statement to the extent that a statement contained herein or in any other subsequently filed document
which also is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any such statement so modified or superseded
shall not be deemed to constitute a part of this Registration Statement, except as so modified or superseded.

 
Item 4. Description of Securities.

Not applicable.

 
Item 5. Interests of Named Experts and Counsel.

Not applicable.
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Item 6. Indemnification of Directors and Officers

Cayman Islands law does not limit the extent to which a company’s articles of association may provide for indemnification of officers and
directors, except to the extent any such provision may be held by the Cayman Islands courts to be contrary to public policy, such as to provide
indemnification against civil fraud or the consequences or committing a crime. Under the Registrant’s amended and restated memorandum and articles
of association, to the fullest extent permissible under Cayman Islands law every director and officer of the Registrant shall be indemnified out of the
assets of the Company against any liability, action, proceeding, claim, demand, costs, damages or expenses, including reasonable legal expenses,
whatsoever which they or any of them may incur as a result of any act or failure to act in carrying out their functions other than such liability (if any)
that they may incur by reason of their own fraud or wilful default. No director or officer of the Company shall be liable to the Company for any loss or
damage incurred by the Company as a result (whether direct or indirect) of the carrying out of their functions unless that liability arises through the
actual fraud or wilful default of such director or officer.

Pursuant to the indemnification agreements, the form of which is filed as Exhibit 10.3 to the Registrant’s registration statement on Form F-1, as
amended (File No. 333-248658), the Registrant has agreed to indemnify its directors and officers against certain liabilities and expenses incurred by
such persons in connection with claims made by reason of their being such a director or officer of the Registrant.

The underwriting agreement, the form of which is filed as Exhibit 1.1 to the Registrant’s registration statement on Form F-1, as amended (File
No. 333-248658), also provides for indemnification of the Registrant and its officers and directors.

The Registrant currently carries liability insurance for its directors and executive officers.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or persons controlling the
Registrant pursuant to the foregoing provisions, the Registrant has been informed that in the opinion of the Commission such indemnification is against
public policy as expressed in the Securities Act and is therefore unenforceable.

 
Item 7. Exemption From Registration Claimed

Not applicable.

 
Item 8. Exhibits.

See Exhibit Index below.

 
Item 9. Undertakings
 

 (a) The undersigned Registrant hereby undertakes:
 

 (1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
 

 (i) to include any prospectus required by section 10(a)(3) of the Securities Act of 1933;
 

 
(ii) to reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent

post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information
set forth in the Registration Statement;

 

 (iii) to include any material information with respect to the plan of distribution not previously disclosed in the Registration
Statement or any material change to such information in the Registration Statement;
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provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) of this section do not apply if the information required to be included in a
post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant
pursuant to section 13 or section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the Registration
Statement; and

 

 
(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be

deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time
shall be deemed to be the initial bona fide offering thereof.

 

 (3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at
the termination of the offering.

 

 

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing
of the Registrant’s annual report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable,
each filing of an employee benefit plan’s annual report pursuant to section 15(d) of the Securities Exchange Act of 1934) that is
incorporated by reference in the Registration Statement shall be deemed to be a new registration statement relating to the securities offered
therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

 

 

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the
Commission such indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In
the event that a claim for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by
a director, officer or controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its
counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be governed by the final adjudication of
such issue.
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Chindata Group Holdings Limited

Exhibit Index
 
Exhibit
Number  Description

4.1
  

Fifth Amended and Restated Memorandum and Articles of Association of the Registrant (incorporated by reference to Exhibit 3.2 to the
Registrant’s registration statement on Form F-1, as amended (File No. 333-248658) filed with the Commission)

4.2
  

Registrant’s Specimen Certificate for Ordinary Shares (incorporated by reference to Exhibit 4.2 to the Registrant’s registration statement
on Form F-1, as amended (File No. 333-248658) filed with the Commission)

4.3

  

Form of Deposit Agreement among the Registrant, the depositary and the owners and holders of American Depositary Shares issued
thereunder (incorporated by reference to Exhibit 4.3 to the Registrant’s registration statement on Form F-1, as amended (File
No. 333-248658) filed with the Commission)

4.4   Registrant’s Specimen American Depositary Receipt (included in Exhibit 4.3)

5.1*   Opinion of Maples and Calder (Hong Kong) LLP regarding the validity of Class A Ordinary Shares being registered

10.1*   Chindata Group Holdings Limited 2020 Share Option Plan

23.1*   Consent of Ernst & Young Hua Ming LLP, Independent Registered Public Accounting Firm

23.2*   Consent of Ernst & Young Hua Ming LLP, Independent Auditors

23.3*   Consent of Maples and Calder (Hong Kong) LLP (included in Exhibit 5.1)

24.1*   Power of Attorney (included on signature page hereto)
 
* Filed herewith.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in Beijing on January 6, 2021.
 

Chindata Group Holdings Limited

By:  /s/ Jing Ju
Name:  Jing Ju
Title:  Director and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints each of Mr. Jing Ju,
Mr. Zhongjue Chen and Mr. Dongning Wang, acting individually and without the other, as his or her true and lawful attorney-in-fact with full power of
substitution and re-substitution, for and in such person’s name, place and stead, in any and all capacities, to sign any and all amendments (including
post-effective amendments) to this Registration Statement, and to file the same, with all exhibits thereto, and other documents in connection therewith,
with the Securities and Exchange Commission, granting unto such attorney-in-fact full power and authority to do and perform each and every act and
thing requisite and necessary to be done as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that
such attorney-in-fact may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities
indicated on January 6, 2021.
 

Signature    Title

/s/ Michael Frederick Foust   Chairman of the Board of Directors
Name: Michael Frederick Foust   

/s/ Jing Ju   Director, Chief Executive Officer
Name: Jing Ju   (principal executive officer)

/s/ Qian Xiao   Director, Chief Operating Officer
Name: Qian Xiao   

/s/ Dongning Wang   Chief Financial Officer
Name: Dongning Wang   (principal financial and accounting officer)

/s/ Jonathan Jia Zhu   Director
Name: Jonathan Jia Zhu   

/s/ Zhongjue Chen   Director
Name: Zhongjue Chen   

/s/ Barnaby Thomas Patrick Lyons   Director
Name: Barnaby Thomas Patrick Lyons   

/s/ Graeme Torre   Director
Name: Graeme Torre   



Signature    Title

/s/ Weili Hong   Independent Director
Name: Weili Hong   

/s/ Thomas J. Manning   Independent Director
Name: Thomas J. Manning   

/s/ Gang Yu   Independent Director
Name: Gang Yu   



SIGNATURE OF AUTHORIZED REPRESENTATIVE OF THE REGISTRANT

Pursuant to the Securities Act of 1933, the undersigned, the duly authorized representative in the United States of Chindata Group Holdings
Limited, has signed this Registration Statement or amendment thereto in New York, on January 6, 2021.
 

Authorized U.S. Representative
Cogency Global Inc.

By:  /s/ Colleen A. De Vries
Name:  Colleen A. De Vries
Title:  Senior Vice President



Exhibit 5.1
 

Chindata Group Holdings Limited
No. 47 Laiguangying East Road,
Chaoyang District, Beijing, 100012
The People’s Republic of China

6 January 2021

Dear Sirs

Chindata Group Holdings Limited (the “Company”)

We have acted as Cayman Islands legal counsel to the Company in connection with a registration statement on Form S-8 to be filed with the Securities
and Exchange Commission (the “Commission”) on 6 January 2021 (the “Registration Statement”, which term does not include any other document or
agreement whether or not specifically referred to therein or attached as an exhibit or schedule thereto) relating to the registration under the United States
Securities Act of 1933, as amended, (the “Securities Act”) of 16,624,054 ordinary shares, par value US$0.00001 per share (the “Shares”), issuable
under Chindata Group Holdings Limited 2020 Share Option Plan filed as Exhibit 10.1 to the Company’s Registration Statement (the “2020 Share
Option Plan”, which term does not include any other document or agreement whether or not specifically referred to therein or attached as an exhibit or
schedule thereto).

For the purposes of giving this opinion, we have examined copies of the Registration Statement and the 2020 Share Option Plan. We have also reviewed
copies of the fifth amended and restated memorandum and articles of association of the Company adopted by special resolution on September 7, 2020
and effective immediately prior to the completion of the Company’s initial public offering of American depositary shares representing the Shares (the
“Memorandum and Articles”), the written resolutions of the board of directors of the Company passed on 29 May 2020, 13 August 2020 and 31
December 2020, and written resolutions of the ESOP committee of the board of directors of the Company dated 29 May 2020 (together, the
“Resolutions”).

Based upon, and subject to, the assumptions and qualifications set out below, and having regard to such legal considerations as we deem relevant, we are
of the opinion that:
 

1. The Shares to be issued by the Company under the 2020 Share Option Plan have been duly and validly authorized.
 

2. When issued and paid for in accordance with the terms of the 2020 Share Option Plan and in accordance with the Resolutions, and when
appropriate entries are made in the register of members (shareholders) of the Company, the Shares will be validly issued, fully paid and
non-assessable.

 



In this opinion letter, the phrase “non-assessable” means, with respect to the issuance of Shares, that a shareholder shall not, in respect of the relevant
Shares and in the absence of a contractual arrangement to the contrary, have any obligation to make further contributions to the Company’s assets
(except in exceptional circumstances, such as involving fraud, the establishment of an agency relationship or an illegal or improper purpose or other
circumstances in which a court may be prepared to pierce or lift the corporate veil).

These opinions are subject to the qualification that under the Companies Act (2020 Revision) of the Cayman Islands, the register of members of a
Cayman Islands company is by statute regarded as prima facie evidence of any matters which the Companies Act (2020 Revision) directs or authorises
to be inserted therein. A third party interest in the shares in question would not appear. An entry in the register of members may yield to a court order for
rectification (for example, in the event of fraud or manifest error).

These opinions are given only as to, and based on, circumstances and matters of fact existing and known to us on the date of this opinion letter. These
opinions only relate to the laws of the Cayman Islands which are in force on the date of this opinion letter. We express no opinion as to the meaning,
validity or effect of any references to foreign (i.e. non-Cayman Islands) statutes, rules, regulations, codes, judicial authority or any other promulgations.

We have also relied upon the assumptions, which we have not independently verified, that (a) all signatures, initials and seals are genuine, (b) copies of
documents, conformed copies or drafts of documents provided to us are true and complete copies of, or in the final forms of, the originals, (c) where a
document has been provided to us in draft or undated form, it will be duly executed, dated and unconditionally delivered in the same form as the last
version provided to us, (d) the Memorandum and Articles remain in full force and effect and are unamended, (e) the Resolutions were duly passed in the
manner prescribed in the Memorandum and Articles (including, without limitation, with respect to the disclosure of interests (if any) by directors of the
Company) and have not been amended, varied or revoked in any respect, (f) there is nothing under any law (other than the laws of the Cayman Islands)
which would or might affect the opinions set out below, (g) there is nothing contained in the minute book or corporate records of the Company (which
we have not inspected) which would or might affect the opinions set out below, and (h) upon the issue of any Shares, the Company will receive
consideration which shall be equal to at least the par value of such Shares.

This opinion letter is to and for the benefit solely of the addressee and may not be relied upon by any other person for any purpose.

We consent to the use of this opinion as an exhibit to the Registration Statement and further consent to all references to us in the Registration Statement
and any amendments thereto. In giving such consent, we do not consider that we are “experts” within the meaning of such term as used in the Securities
Act, or the rules and regulations of the Commission issued thereunder, with respect to any part of the Registration Statement, including this opinion as
an exhibit or otherwise.

Yours faithfully

/s/ Maples and Calder (Hong Kong) LLP

Maples and Calder (Hong Kong) LLP



Exhibit 10.1

CHINDATA GROUP HOLDINGS LIMITED
2020 SHARE OPTION PLAN

 
1. DEFINED TERMS

Exhibit A, which is incorporated by reference, defines the terms used in the Plan and sets forth certain operational rules related to those terms.

 
2. PURPOSE

The Plan has been established to advance the interests of the Company by providing for the grant to Participants of Share Options.

 
3. ADMINISTRATION

The Administrator has discretionary authority, subject only to the express provisions of the Plan, to interpret the Plan; determine eligibility for and
grant Share Options; determine, modify or waive the terms and conditions of any Share Option or any Shares issued upon exercise thereof; prescribe
forms, rules and procedures; and otherwise do all things necessary to carry out the purposes of the Plan. Determinations of the Administrator made
under the Plan will be conclusive and will bind all parties.

 
4. SHARE OPTIONS UNDER THE PLAN

(a) Number of Shares. Share Options issued under the Plan are exercisable, subject to the terms and conditions of the Plan and the underlying
Award Agreement, for Shares. A maximum of 22,291,218 Shares may be issued upon exercise of Share Options under the Plan. The number of Shares
issued upon exercise of Share Options, for purposes of the preceding sentence, will be determined without including any Surrendered Shares that are
surrendered in respect of the payment of the exercise price, that otherwise expire or become unexercisable without having been exercised, or that are
forfeited to or repurchased by the Company for cash.

(b) Type of Shares. Shares issued by the Company under the Plan may be authorized but unissued Shares or previously issued Shares repurchased
and held by the Company as treasury shares. No fractional Shares will be issued under the Plan.

(c) Allocation of Share Options. Share Options shall be granted in accordance with an allocation to be determined by the Administrator.

 
5. ELIGIBILITY AND PARTICIPATION

The Administrator will select Participants from among those key Employees and management team members of the Company or its Subsidiaries
who, in the opinion of the Administrator, are in a position to make a significant contribution to the success of the Company and its Subsidiaries. To the
extent necessary to comply with applicable Law, eligibility for Share Options is limited to individuals described in the first sentence of this Section 5
who are providing direct services to the Company or one of its Subsidiaries on the date of grant of the Share Option.
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6. RULES APPLICABLE TO SHARE OPTIONS

(a) All Share Options.

(i) Share Options Provisions. The Administrator will determine the terms of all Share Options, subject to the limitations provided herein,
and such terms with respect to each Share Option shall be set forth in the applicable Award Agreement. By accepting (or, under such rules as the
Administrator may prescribe, being deemed to have accepted) a Share Option, the Participant will be deemed to have agreed to the terms of the Share
Option, the applicable Award Agreement and the Plan.

(ii) Term of Plan. No Share Options may be granted after ten (10) years from the Date of Adoption, but previously granted Share Options
may continue beyond that ten (10)-year anniversary date in accordance with their terms.

(iii) Transferability. Except as the Administrator expressly provides in accordance with the second sentence of this Section 6(a)(iii),
Share Options may not be transferred other than by will or by the laws of descent and distribution, and during a Participant’s lifetime, Share Options
may be exercised only by the Participant, unless otherwise agreed by the Administrator. The Administrator may permit Share Options to be transferred
by gift, subject to the terms of the Share Option and such other limitations as the Administrator may impose.

(iv) Vesting and Exercisability, etc. The Administrator may determine the time or times at which a Share Option will vest or become
exercisable and the terms on which a Share Option requiring exercise will remain exercisable. Without limiting the foregoing, the Administrator may at
any time accelerate the vesting or exercisability of a Share Option, regardless of any adverse or potentially adverse tax or other consequences resulting
from such acceleration. Unless the Administrator expressly provides otherwise, however, the following rules will apply:

(A) General. Unless otherwise specified in an Award Agreement, Share Options shall be exercisable only to the extent that they are vested.
In addition to the other requirements set forth in this Section 6(a)(iv), unless otherwise set forth in an Award Agreement, vesting of Share Options
is subject to a Participant’s continuous Employment from the date of grant thereof until the date of such vesting.

(B) Vesting. The applicable Award Agreement for each Share Option shall set forth the vesting terms of such Share Option (and, as
applicable, any Shares to be issued upon exercise thereof), which may include (as determined by the Administrator) time-based vesting,
performance-based vesting, the absence of certain defaults or similar event(s) and/or a combination thereof.

(C) Each Share Option, and the Shares into which such Share Option is exercisable, shall be subject to termination, forfeiture or repurchase
in accordance with the terms set forth in the applicable Award Agreement for such Share Option.



(v) Taxes. The delivery, vesting and retention of a Share Option, or the payment of amounts pursuant to Section 6(a)(iv), are conditioned
upon the full satisfaction by the Participant of all federal, provincial, state, local, individual or other applicable tax withholding requirements with
respect to such Share Option. The Administrator will prescribe such rules for the withholding of taxes as it deems necessary. The Administrator may, but
need not, hold back Shares into which a Share Option is exercisable or permit a Participant to tender Shares previously owned by such Participant (or
his/her Affiliates who are permitted by the Administrator to hold Shares) in satisfaction of any tax withholding requirements (but not in excess of the
minimum withholding required by Law). In any event, each Participant agrees to bear and pay any taxes, penalties and interests of any nature that are
required by applicable tax regulations to be paid by him/her arising out of this Plan. Each Participant or his/her Affiliate allowed by the Administrator to
hold Shares upon the exercise of the Share Options by such Participant also agrees to indemnify the Company and its Affiliates in respect of any loss
suffered as a result of or in connection with the income taxes, other taxes, penalties and interests underpayment by such Participant (or such Affiliates)
in respect of this Plan.

(vi) Dividend Equivalents, etc. The Administrator may provide for the payment of amounts (on terms and subject to conditions
established by the Administrator) in lieu of cash dividends or other cash distributions, or the restrictions thereof, with respect to any Shares into which a
Share Option (or a portion thereof) is exercisable, whether or not the holder of such Share Option is otherwise entitled to share in the actual dividend or
distribution in respect of such Share Option.

(vii) Rights Limited. Nothing in the Plan will be construed as giving any Person (A) any right to continued Employment or (B) any rights
as a shareholder, except as to Shares actually issued under the Plan upon exercise of a Share Option in accordance with, and subject to the restrictions
included in, the Plan, the Award Agreement and the Option Exercise Agreement (and subject to the terms under the M&AA). The loss of existing or
potential profit in Share Options will not constitute an element of damages in the event of termination of Employment for any reason, even if the
termination is in violation of an obligation of a Group Company or any of its Affiliates to the Participant.

(viii) Section 409A. To the extent Section 409A is applicable to the grant of a Share Option to a Participant, such Share Option will be
structured in a manner intended for such Share Option either to (A) qualify for an exemption from the requirements of Section 409A or (B) satisfy such
requirements. In construing the provisions of any Share Option that is subject to Section 409A upon a termination or cessation of Employment,
references to termination or cessation of employment, separation from service or similar or correlative terms will be construed to require a “separation
from service” from the Company (within the meaning of Section 409A) and from all other corporations and trades or businesses, if any, that would be
treated as a single “service recipient” with the Company under applicable regulations. In addition, each payment made to a Participant in respect of a
Share Option subject to Section 409A will be deemed a separate payment for purposes of Section 409A.

(ix) Certain Requirements of Corporate Law. Share Options will be granted and administered consistent with the Laws of the Cayman
Islands relating to the issuance of shares and the consideration to be received therefor, and with the applicable requirements of the stock exchanges or
other trading systems on which the Shares are listed or entered for trading, in each case, as determined by the Administrator.

(b) Share Options Requiring Exercise.

(i) Time and Manner of Exercise. Unless the Administrator expressly provides otherwise and except as provided in Section 7, a Share
Option requiring exercise by the holder will not be deemed to have been exercised until the Administrator receives an Option Exercise Agreement (the
form of which will be set forth in the relevant Award Agreement for such Share Option or otherwise designated by the Administrator), duly signed
(including electronic signature in a form acceptable to the Administrator) by the appropriate Person and accompanied by any payment required under
the Award Agreement. If a Share Option is exercised by any Person other than the corresponding Participant, the Administrator may require satisfactory
evidence that the Person exercising the Share Option has the right to do so.



(ii) Exercise Price. Except as otherwise set forth in an Award Agreement, a Share Option will have an exercise price (A) no less than the
Fair Market Value of the Shares into which such Share Option is exercisable at the date of grant and (B) no less than the par value of the Shares into
which such Share Option is exercisable. For the avoidance of doubt, if a Share Option has an exercise price that is less than the Fair Market Value of the
Shares into which such Share Option is exercisable at the date of grant, and if the grant of such Share Option is subject to Section 409A, the grant will
be structured in a manner intended to be compliant with Section 409A.

(iii) Payment of Exercise Price. Where the exercise of a Share Option (or a portion thereof) is to be accompanied by payment, payment of
the exercise price will be by cash or check acceptable to an account designated by the Administrator, or, if so permitted by the Administrator and if
legally permissible, (A) through the surrender of a number of Shares that have an aggregate Fair Market Value equal to the exercise price (the
“Surrendered Shares”), provided that the Participant surrendering the Surrendered Shares shall, at the time of exercising such Share Option (or such
portion thereof), have paid an exercise price in cash corresponding to the aggregate par value of all the Shares into which such Share Option (or such
portion thereof) is exercised and paid through the surrender of the Surrendered Shares, (B) by other means acceptable to the Administrator, or (C) by any
combination of the foregoing permissible forms of payment. No Share Option requiring exercise or portion thereof may be exercised unless, at the time
of exercise, the Fair Market Value of the Share underlying such Share Option exceeds the exercise price for such Share Option. Without limiting or
prejudicing any of the forgoing, unless otherwise expressly provided in the applicable Award Agreement, the Administrator may eliminate or limit a
Participant’s ability to pay the exercise price of any Share Option (or a portion thereof) by any method other than cash payment to the Company. The
Administrator may take all actions necessary to alter the method of exercise of a Share Option (or a portion thereof) and the exchange and transmittal of
proceeds with respect to Participants who are PRC Residents in order to comply with applicable PRC foreign exchange and tax regulations and any
other applicable PRC Laws. In addition, notwithstanding anything else contained herein to the contrary, the Administrator may, at its discretion, limit the
method of exercise of a Share Option (or a portion thereof) to a cashless method for Participants who are PRC Residents for the purpose of compliance
with any applicable Laws of the PRC or any requirement on filing or registration with, or requirement to obtain any approval or permit from, any
Governmental Authorities of the PRC. Such discretion includes and is not limited to the required exchange of proceeds (if any) by the Administrator
into Renminbi for transmittal to Participants who are PRC Residents, deductions for fees associated with the exchange, and deductions for PRC taxes, as
may be necessary to comply with applicable PRC foreign exchange and tax regulations.

(iv) Maximum Term. Subject to earlier expiration, termination or forfeiture as provided in Section 6(a)(iv)(C) above or the applicable
Award Agreement, Share Options requiring exercise will have a maximum term not to exceed ten (10) years from the date of grant, unless otherwise
determined by the Administrator.



7. EFFECT OF CERTAIN TRANSACTIONS

(a) Covered Transaction. Except as otherwise set forth in an Award Agreement, in the event of the occurrence of a Covered Transaction, the
following shall occur:

(i) Assumption or Substitution. If the Covered Transaction is one in which there is an acquiring or surviving entity, the Administrator
may, in its discretion, provide for (A) the assumption or continuation of some or all outstanding Share Options or any portion thereof (or, in substitution
for any Shares issued upon exercise thereof, the issue of securities having rights comparable to such Shares (or rights that are otherwise appropriate in
such circumstance as determined by the Administrator)) or (B) the grant of new awards in substitution for any Share Options or any portion thereof (or
Shares issued upon exercise thereof), by the acquiror or survivor or an Affiliate of the acquiror or survivor.

(ii) Cash-Out of Vested Share Options. With respect to the vested portion of a Share Option, to the extent not assumed, continued or
substituted for the grant of new awards in accordance with the preceding Section 7(a)(i), the Administrator shall provide for payment (a “cash-out”)
equal to the excess, if any, of (A) the Fair Market Value of one Share times the number of Shares into which the vested portion of such Share Option is
exercisable, over (B) the aggregate exercise price of such vested portion of such Share Option, in each case, on such payment terms and other terms, and
subject to such conditions, as the Administrator determines (which may (1) include a requirement that each Participant be responsible for his/her pro rata
portion of any liabilities as may be applicable to holders of Shares in connection with such Covered Transaction, (2) provide that any other obligation
owed by the Participant or an Affiliate of such Participant to the Company or one of its Affiliates be net off against the cash-out contemplated hereunder,
or (3) such other requirement as may be specified in an Award Agreement).

(iii) Termination of Unvested Share Options and Cancellation of Unvested Shares. With respect to the unvested portion of a Share
Option, to the extent not assumed, continued or substituted for the grant of new awards in accordance with Section 7(a)(i) above, such unvested portion
of a Share Option shall be forfeited and terminated for no additional consideration. With respect to any Shares issued upon exercise of a Share Option
which Shares have not yet vested in accordance with the terms thereof upon the occurrence of such Covered Transaction (if applicable), the
Administrator shall provide for payment equal to the lower of (A) the Fair Market Value of one Share times the number of such unvested Shares and
(B) the aggregate exercise price actually paid in cash upon exercise of the relevant Share Options for such unvested Shares, which amount shall be paid
to the holder of such unvested Shares in consideration of the repurchase of such unvested Shares, which shall be repurchased and cancelled immediately
upon such payment without the need for any further action on the part of the holder thereof, in each case, on such payment terms and other terms, and
subject to such conditions, as the Administrator determines (which may (1) include a requirement that each Participant be responsible for his pro rata
portion of any liabilities as may be applicable to holders of Shares in connection with such Covered Transaction, (2) provide that any other obligation
owed by the Participant or an Affiliate of such Participant to the Company or one of its Affiliates be net off against the cash-out contemplated hereunder,
or (3) such other requirement as may be specified in an Award Agreement).

(iv) Additional Limitations. Any cash or other property (including a substitute award) delivered pursuant to the Section 7(a)(i),
Section 7(a)7(ii) or Section 7(a)7(iii) above with respect to a Share Option (or a Share issued upon exercise thereof) may, in the discretion of the
Administrator, contain such restrictions, if any, as the Administrator deems appropriate, including to reflect any performance or other vesting conditions
to which the Share Option (or Share(s) issued upon exercise thereof) was subject and that did not lapse (and were not satisfied) in connection with the
Covered Transaction.



(b) Changes in and Distributions with Respect to Shares.

(i) Basic Adjustment Provisions. In the event of a share dividend, share split or combination of shares (including a reverse share split),
recapitalization, extraordinary dividend or other change in the Company’s capital structure, the Administrator may make appropriate adjustments (if
applicable) to the maximum number of shares specified in Section 4(a) that may be issued under the Plan, and may also make appropriate adjustments to
the number and kind of shares or securities into which the Share Options then outstanding or subsequently granted are exercisable, any exercise prices
relating to Share Options and any other provision of Share Options affected by such change.

(ii) Certain Other Adjustments. The Administrator may also make adjustments of the type described in Section 7(b)(i) above to take into
account distributions to shareholders other than those provided for in Section 7(b)(i), or any other event, if the Administrator determines that
adjustments are appropriate to avoid distortion in the operation of the Plan, having due regard for the requirements of Section 409A, where applicable.

(iii) Continuing Application of Plan Terms. References in the Plan to Shares will be construed to include any shares or securities
resulting from an adjustment pursuant to this Section 7.

 
8. LEGAL CONDITIONS ON ISSUANCE OF SHARES

The Company will not be obligated to issue any Share pursuant to the Plan or remove any restriction from Shares previously issued under the Plan
until: (a) the Company is satisfied that all legal matters in connection with the issuance of such Shares have been addressed and resolved; (b) if the
Company’s Shares at the time of issuance are listed on any stock exchange or national market system, the Shares to be issued have been listed or
authorized to be listed on such exchange or system upon official notice of issuance; and (c) all conditions of exercising the relevant Share Options have
been satisfied or waived. If the sale of Shares has not been registered under the Securities Act or other applicable federal, state, provincial, or other
non-U.S. securities Law, the Company may require, as a condition to exercise of any Share Option, such representations or agreements as counsel for
the Company may consider appropriate to avoid violation of the Securities Act or any applicable federal, state, provincial or other non-U.S. securities
Laws. The Company may require that certificates evidencing Shares issued under the Plan bear an appropriate legend reflecting any restriction on
transfer applicable to such Shares, and the Company may hold the certificates pending lapse of the applicable restrictions.

 
9. AMENDMENT AND TERMINATION

The Administrator may at any time or times amend the Plan or any outstanding Share Option or the terms of any Award Agreement or any Option
Exercise Agreement for any purpose which may at the time be permitted by Law, and may at any time terminate the Plan as to any future grants of Share
Options; provided that except as otherwise expressly provided in the Plan or any Award Agreement or any Option Exercise Agreement, the
Administrator may not, without the Participant’s consent, alter the terms of a Share Option so as to affect materially and adversely the Participant’s
rights attached to such Share Option, unless the Administrator expressly reserved the right to do so at the time the Share Option was granted. Any
amendments to the Plan will be conditioned upon shareholder approval only to the extent such approval is required by Law, as determined by the
Administrator.



10. OTHER COMPENSATION ARRANGEMENTS

The existence of the Plan or the grant of any Share Option will not in any way affect the Company’s right to award a person bonuses or other
compensation in addition to Share Options under the Plan.

 
11. MISCELLANEOUS

(a) Waiver of Jury Trial. By accepting a Share Option under the Plan, each Participant waives any right to a trial by jury in any action,
proceeding or counterclaim concerning any rights under the Plan or any Share Option, or under any amendment, waiver, consent, instrument, document
or other agreement delivered or which in the future may be delivered in connection therewith, and agrees that any such action, proceedings or
counterclaim will be tried before a court and not before a jury. By accepting a Share Option under the Plan, each Participant certifies that no officer,
representative or attorney of the Company has represented, expressly or otherwise, that the Company would not, in the event of any action, proceeding
or counterclaim, seek to enforce the foregoing waivers.

(b) Limitation of Liability. Notwithstanding anything to the contrary in the Plan, neither the Company, nor any of its Affiliates, nor the
Administrator, nor any Person acting on behalf of the Company, any of its Affiliates or the Administrator, will be liable to any Participant or to the estate
or beneficiary of any Participant or to any other holder of a Share Option by reason of any acceleration of income, or any additional tax (including any
interest and penalties), asserted with respect to such Share Option (including, without limitation and where applicable, by reason of the failure of a Share
Option to satisfy the requirements of Section 409A and/or Section 4999 of the Code); provided, that nothing in this Section 11(b) will limit the ability of
the Administrator or the Company, in its sole discretion, to provide, pursuant to a separate express written agreement, a gross-up payment or other
payment to a given Participant in connection with any such acceleration of income or additional tax.

(c) Language. This Plan is adopted in the English language. If this Plan is translated into any language other than English, the English language
text shall prevail.

 
12. ESTABLISHMENT OF SUB-PLANS

The Administrator may from time to time establish one or more sub-plans under the Plan for purposes of satisfying applicable blue sky, securities
or tax Laws of various jurisdictions. The Administrator will establish such sub-plans by adopting supplements to the Plan setting forth (a) such
limitations on the Administrator’s discretion under the Plan as the Administrator deems necessary or desirable and (b) such additional terms and
conditions not otherwise inconsistent with the Plan as the Administrator deems necessary or desirable. All supplements adopted by the Administrator
will be deemed to be part of the Plan, but each supplement will apply only to Participants within the affected jurisdiction and the Company will not be
required to provide copies of any supplement to Participants in any jurisdiction that is not affected.



13. GOVERNING LAW

Except as otherwise provided by the express terms of an Award Agreement or under a sub-plan described in Section 12, the provisions of the Plan
and of Share Options under the Plan and all claims or disputes arising out of or based upon the Plan or any Share Option under the Plan or relating to the
subject matter hereof or thereof will be governed by and construed in accordance with the Laws of the Cayman Islands without giving effect to any
choice or conflict of laws provision or rule that would cause the application of the domestic substantive laws of any other jurisdiction.

 
14. DISCLAIMER WITH RESPECT TO PRC RESIDENTS.

(a) Each PRC Resident may be required to (i) file or register with, individually or collectively, as the case may be, SAFE and any other
Governmental Authorities having jurisdiction over the PRC Resident before the PRC Resident can lawfully own Shares, and (ii) secure approval from
SAFE according to the applicable Laws then in effect before the PRC Resident can purchase foreign exchange with Renminbi, unless the PRC Resident
otherwise legally owns foreign exchange for the exercise or settlement of the PRC Resident’s Share Options, and such filing or approval is not always
attainable, and if the PRC Resident fails to secure filing with or approval from the Governmental Authorities of the PRC, the PRC Resident may have
difficulties either to remit foreign exchange to the Company to exercise or settle the PRC Resident’s Share Options or to receive proceeds and/or to
convert the proceeds into Renminbi when the PRC Resident sells Shares issued upon exercise of the Share Options. Failure to comply with these rules
may also result in sanctions under the PRC foreign exchange regulations. It is the PRC Resident’s duty to ensure full compliance with these PRC
regulations at the PRC Resident’s own expense and the Company does not assume any responsibility to seek proper filing or approval on the PRC
Resident’s behalf. The PRC Resident may have the foreign exchange related issues handled by a domestic agency selected by a PRC Group Company, if
applicable. However, the PRC Resident will undertake all the agency fees thereof. The PRC Resident will indemnify the Company and any of its
Affiliates in the event that any such Person is penalized by SAFE as a result of such PRC Resident’s failure to comply with any applicable Laws then in
effect.

(b) The China Securities Regulatory Commission of the People’s Republic of China (the “CSRC”) and other Governmental Authorities in the
PRC have yet to determine if Chinese citizens shall be accorded full rights to hold securities of foreign privately-held or publicly-listed entities outside
the PRC or any options or other rights to acquire such securities. Accordingly, should the CSRC, or any other Governmental Authority in the PRC,
materially restrict the rights or obligations of the Company or of a PRC Resident hereunder, in the sole opinion of the Administrator, the Company shall
be entitled to amend or terminate this Plan, any Award Agreement, any Option Exercise Agreement, or any term or provision thereof, as appropriate and
necessary in the Administrator’s sole discretion, so as to comply with such governmental or regulatory requirements. This right to amend or terminate
includes but is not limited to (i) the right to terminate a PRC Resident’s rights hereunder in full, as well as (ii) the right to repurchase any Shares or
Share Option that may have been sold, issued or granted hereunder, in each case without obtaining such PRC Resident’s consent or the consent of any
other Person for the purposes of this Section 14(b), provided that the Administrator, in good faith, determines that commercially reasonable efforts have
been made to (x) achieve compliance with the terms of this Plan, and (y) otherwise, make available to such PRC Resident an aggregate economic
consideration which is no less favorable (on a gross pre-tax basis) than otherwise available had this Plan been complied with notwithstanding this
Section 14(b).



EXHIBIT A

Definition of Terms

The following terms, when used in the Plan, will have the meanings and be subject to the provisions set forth below:

“Administrator”: The Board, except that the Board may delegate its authority under the Plan to a committee of the Board (or one or more
members of the Board), in which case references herein to the Board will refer to such committee (or members of the Board). The Board may delegate
(i) to one or more of its members such of its duties, powers and responsibilities as it may determine; (ii) to one or more officers of the Company the
power to grant rights or options to the extent permitted by applicable Law; and (iii) to such Employees or other Persons as it determines such ministerial
tasks as it deems appropriate. In the event of any delegation described in the preceding sentence, the term “Administrator” will include the Person or
Persons so delegated to the extent of such delegation.

“Affiliate”: With respect to any Person, any other Person that directly or indirectly through one or more intermediary entities Controls, is
Controlled by or is under common Control with, such Person. In the case of a Person who is an individual, the term “Affiliate” shall also include such
Person’s spouse and children.

“Award Agreement”: A written agreement between the Company and a Participant setting forth the terms, conditions, and limitations applicable
to a Share Option, as may be amended, restated, supplemented or otherwise modified from time to time; provided that, unless expressly set forth in an
Award Agreement and approved by the Board, all Award Agreements shall be deemed to include all of the terms and conditions of the Plan.

“Bain Funds”: Collectively, Bain Capital Asia Fund III, L.P. and any other investment funds or vehicles that are controlled, managed or advised
by Bain Capital Private Equity, LP or one of its Affiliates or any Affiliate of Stack Holdings or BCPE Bridge Cayman, L.P. and may (indirectly) hold an
equity interest in the Company.

“Board”: The board of directors of the Company.

“Business Day”: Any day other than a Saturday, Sunday or other day on which commercial banking institutions in Boston, New York, Hong
Kong, Singapore, the Cayman Islands or the PRC are authorized or required by law or executive order to close, or on which a tropical cyclone warning
no. 8 or above or a “black” rainstorm warning signal is hoisted in Hong Kong at any time between 9:00 a.m. and 5:00 p.m. Hong Kong time.

“Code”: The U.S. Internal Revenue Code of 1986, as from time to time amended and in effect, or any successor statute as from time to time in
effect.

“Company”: Chindata Group Holdings Limited, an exempted company organized and existing under the Laws of the Cayman Islands.

“Contract”: A contract, agreement, understanding, indenture, note, bond, loan, instrument, lease, mortgage, franchise, license, commitment,
purchase order, and other legally binding arrangement, whether written or oral.



“Control”: As used with respect to any Person, the possession, directly or indirectly, of the power or authority to direct or cause the direction of
the management and policies of such Person, whether through the ownership of voting securities, by Contract or otherwise; for the avoidance of doubt,
such power or authority shall conclusively be presumed to exist by possession of (i) the beneficial ownership or power to direct the vote of more than
fifty percent (50%) of the votes entitled to be casted at a meeting of the members or shareholders of such Person, or (ii) the power to appoint or elect a
majority of the members of the board of directors of such Person. The terms “Controlled by” and “under common Control with” shall have
correlative meanings.

“Covered Transaction”: Any of (i) a consolidation, merger, or similar transaction or series of related transactions, including a sale or other
disposition of shares, in which the Company is not the surviving corporation or which results in the acquisition of all or substantially all of the
Company’s then outstanding ordinary shares by a single Person or by a group of Persons acting in concert other than the Bain Funds or their Affiliates,
(ii) a sale or transfer of all or substantially all of the Company’s assets determined on a consolidated basis to a Person or group other than the Bain Funds
or their Affiliates, (iii) a dissolution or liquidation of the Company, or (iv) such other transaction as may be determined by the Administrator.

“Date of Adoption”: The date this Plan is adopted by the Board.

“Employee”: Any Person who is employed by, or otherwise provides service to, a Group Company.

“Employment”: The employment or other service relationship by the Participant (or his/her Affiliates) with a Group Company. Employment will
be deemed to continue, unless the Administrator expressly provides otherwise, so long as the Participant (or his/her Affiliates) is employed by, or
otherwise is providing services in a capacity described in Section 5 to such Group Company. If a Participant’s (or his/her Affiliates’) employment or
other service relationship is with a Group Company and that entity ceases to be a Group Company, the Employment will be deemed to have terminated
when the entity ceases to be a Group Company unless (i) the Share Option is assumed or continues or a substituted Share Option is provided under the
terms of the Plan and the Participant continues to provide services to the acquiring entity, or (ii) the Participant (or any of his/her Affiliates) transfers
Employment to another Group Company with the prior written consent of the Administrator.

“Fair Market Value”: (i) With respect to any Share, as of any date, the value of such Share determined as follows: (a) if the Shares are then listed
on a stock exchange, the average closing sales price per share on the exchange for the last preceding ten (10) days on which there was a sale of Shares
on such exchange, as determined by the Administrator; provided that, where the Shares are so listed, the Administrator may make discretionary
determinations where the Shares have not been traded for ten (10) consecutive trading days immediately before such date; (b) if the Shares are not then
listed on a stock exchange but are then traded on an over-the-counter market, the average of the closing bid and asked prices for the Shares in such
over-the-counter market for the last ten (10) preceding days on which there was a sale of Shares in such market, as determined by the Administrator;
provided that, where the Shares are so traded, the Administrator may make discretionary determinations where the Shares have not been traded for ten
(10) consecutive trading days immediately before such date; or (c) if the Shares are not then listed on a stock exchange or traded on an over-the-counter
market, such value as the Administrator in its discretion may in good faith determine; and (ii) with respect to any Share Option, the result of (x) the Fair
Market Value (as determined in accordance with the foregoing clause (i)) of the Shares into which such Share Option is exercisable less (y) the
aggregate exercise price of such Share Option. Notwithstanding anything to the contrary in the foregoing, if the grant of a Share Option is subject to
Section 409A, the Fair Market Value of a Share will be determined in a manner compliant with Section 409A.



“Governmental Authority”: Any nation or government or any province or state or any other political subdivision thereof, or any entity, authority
or body exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining to government, including any government
authority, agency, department, board, commission or instrumentality or any political subdivision thereof, any court, tribunal or arbitrator, and any self-
regulatory organization or national or international stock exchange on which the securities of the applicable Person or its Affiliates are listed.

“Group Companies” or “Group”: Collectively, the Company and the Subsidiaries of the Company, and each, a “Group Company”.

“Law”: Any federal, state, territorial, foreign or local law, common law, statute, ordinance, rule, regulation, code, measure, notice, circular,
opinion or order of any Governmental Authority, including any rules promulgated by a stock exchange or regulatory body.

“M&AA”: The Second Amended and Restated Memorandum and Articles of Association of the Company, as may be amended, restated,
modified or supplemented from time to time.

“Option Exercise Agreement”: Any option exercise agreement and/or supplemental agreement entered into between a Participant and the
Company upon exercise of any Share Option.

“Participant”: A person who is granted a Share Option under the Plan.

“Person”: Any individual, corporation, partnership, limited partnership, limited liability company, syndicate, person (as defined in Section 13(d)
(3) of the United States Securities Exchange Act of 1934, as amended), trust, association, entity or Governmental Authority.

“Plan”: This Chindata Group Holdings Limited 2020 Share Option Plan as from time to time amended and in effect.

“PRC”: The People’s Republic of China, excluding, for purposes of this Plan, the Hong Kong Special Administrative Region of the People’s
Republic of China, the Macau Special Administrative Region of the People’s Republic of China and Taiwan.

“PRC Resident”: Any Participant who is resident of the PRC under applicable PRC Laws.

“SAFE”: The State Administration of Foreign Exchange of the People’s Republic of China.



“Section 409A”: Section 409A of the Code and the Treasury Regulations and guidance promulgated thereunder.

“Securities Act”: The U.S. Securities Act of 1933, as amended.

“Shares”: Ordinary shares of the Company, par value $0.00001 per share, with the rights, privileges and restrictions as set forth in the M&AA
and in the applicable Award Agreement and Option Exercise Agreement for the Share Options upon exercise of which such Shares are issued.

“Share Option”: An option entitling the holder to acquire Shares upon payment of the exercise price.

“Stack Holdings”: BCPE Stack Holdings, L.P., an exempted limited partnership established under the Laws of the Cayman Islands.

“Subsidiary”: With respect to any Person, each other Person in which the first Person (i) owns, directly or indirectly, share capital or other equity
interests representing more than fifty percent (50%) of the outstanding voting stock or other equity interests; (ii) holds the rights to more than fifty
percent (50%) of the economic interest of such other Person; or (iii) has a relationship such that the financial statements of the other Person may be
consolidated into the financial statements of the first Person under applicable accounting conventions.



Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the Registration Statement (Form S-8) pertaining to Chindata Group Holdings Limited 2020 Share
Option Plan of our report dated April 10, 2020 (except for Note 20, as to which the date is September 23, 2020), with respect to the consolidated
financial statements of Chindata Group Holdings Limited included in its Registration Statement (Form F-1 No. 333-248658) and related Prospectus of
Chindata Group Holdings Limited, filed with the Securities and Exchange Commission.

/s/ Ernst & Young Hua Ming LLP

Beijing, the People’s Republic of China

January 6, 2021
 



Exhibit 23.2

Consent of Independent Auditors

We consent to the incorporation by reference in the Registration Statement (Form S-8) pertaining to Chindata Group Holdings Limited 2020 Share
Option Plan of our report dated April 10, 2020 with respect to the consolidated financial statements of Chindata (Xiamen) Science and Technology Co.,
Ltd. included in its Registration Statement (Form F-1 No. 333-248658) and related Prospectus of Chindata Group Holdings Limited, filed with the
Securities and Exchange Commission.

/s/ Ernst & Young Hua Ming LLP

Beijing, the People’s Republic of China

January 6, 2021


