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AFFILIATE
OFFICES
BOSTON

CHICAGO
HOUSTON
LOS ANGELES
NEW YORK
PALO ALTO
WASHINGTON,
D.C.
WILMINGTON
BEIJING
BRUSSELS
FRANKFURT
LONDON
MOSCOW
MUNICH
PARIS
SAO PAULO
SEOUL
SHANGHAI
SINGAPORE
TOKYO
TORONTO

On behalf of ourclient, iQIVYI, Inc., acompany organized under the laws ofthe Cayman Islands (the
“Company”), we are filing herewith the Company’sregistration statement on FormF-1 (the “Registration
Statement”) and certain exhibits via EDGAR to the Securities and Exchange Commission (the “Commission”). To
facilitate your review, we have separately delivered to you today four courtesy copies ofthe Registration Statement,
marked to show changes to the revised draft registration statement confidentially submitted on February 12, 2018,
and two copies of the exhibits filed with the Registration Statement.



Concurrently with the filing of the Registration Statement, the Company is hereby in this letter setting forth
the Company’s responses to the comments contained in the letter fromthe staff of the Commission (the “Staff”)
dated February 23,2018. The Staff’s

U.S. Securities and Exchange Commission
February 27,2018
Page 2

comments are repeated belowin bold and are followed by the Company’s responses. We have included page
references in the Registration Statement where the languageaddressing a particular comment appears. Capitalized
terms used but nototherwise defined herein have the meanings set forthin the Registration Statement

In addition torevising thedisclosure in response to the Staff’s comments, the Company hasalsoincluded
(i) its audited consolidated financial statements as ofand for the year ended December 31, 2017, (ii) picturesand
graphics presented on the covers of the prospectus, and (iii) other information and data to reflect recent
developments. The Company also updated certain third-party market datacited in the Registration Statementto
reflect the latest such data available. In this regard, the Company has enclosed, as AnnexA to this letter, relevant
portions of the third-party market datasources cited in the Registration Statement, marked to highlight the
applicable portions orsections containing the updated statements or statistics cited and cross-referencedto the
relevant locations in the Registration Statement. Because some of the third-party materials are in Chinese, the
Company has prepared English translations of the applicable portions of the third-party materials to facilitate the
Staff’s review.

The Company plansto file an amendment to the Registration Statement containing the estimated price range
and offering size by the end of the two weeks fromthe date hereof, and launchtheroad showas soon as legally
permissible thereafter. The Companywould appreciate the Staff’s promptfeedbackto thisfiling.

Management’s Discussion and Analysis

Non-GAAP Measures, page 87

1. Wenote your disclosure that the non-GAAP measures exclude items thatare “infrequentor unusual in
nature.” Please note Item 10(e) of Regulation S-K prohibits adjusting a non-GAAP financial
performance measure to eliminate or smooth items identifiedas infrequentor unusual when the nature
of the charge or gain is such thatit is reasonably likely to recur within two years or there was a similar
charge or gainwithin the prior two years. Please revise your disclosure as appropriate. Alsorefer to
Question 102.03 of the staff’s Compliance and Disclosure Interpretations “Non-GAAP Financial
Measures” (“C&DI”) for guidance.

The Company respectfully advises the Staff that the Company has deleted allnon-GA AP measure-related
disclosure in the Registration Statement.

2. Your disclosure states the non-GAAP measures are usedto measure both your performance and your
liquidity. In regards to the measure being presentedas a liquidity measure, please tell us your
consideration of alsoproviding a reconciliation tooperating cash flowas the most directly comparable
GAAP measure tocomply with Item 10(e)(1)(i)(B) of Regulation S-K.
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The Company respectfully advises the Staff that the Company has deleted allnon-GAAP measure-related
disclosure in the Registration Statement.



Notes to Consolidated Financial Statements

19. Loss Per Share, page F-48

3. Pleasereviseor clarifytous your disclosure on page F-48 which states upon “automatic conversion of all
of the Company’s redeemable conwvertible preferredshares...andall outstanding shares are re-
designatedinto 416,314,037 Class Aordinary shares and2,640,621,681 Class B ordinaryshares” with
your tabular disclosureon page F-49 which reflects 1.2B Class Aordinary shares and2.8B Class B
ordinary shares upon the automatic conversion of the redeemable conwvertible preferredshares.

In responseto the Staff’s comment, the Company has revised therelevant disclosure on page F-55ofthe
Registration Statement.
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If you have any questions regarding the Registration Statement, please contact the undersigned by phone at
+852-3740-4863 or via e-mail at julie.gao@skadden.comor Hoffman Cheong, theaudit engagement partner at
Ernst & Young Hua Ming LLP, by telephoneat +8610-5815-2388 or via email at Hoffman.Cheong@cn.ey.com.
Ernst & Young Hua Ming LLP is the independent registered public accounting firmof the Company.

Very truly yours,
s/ Z.Julie Gao

Z. Julie Gao

Enclosures

cc: Robin Yanhong Li, Chairman of the Board of Directors, iQIYI, Inc
Dr. Yu Gong, Chief Executive Officer, iQlYI, Inc.
XiaodongWang, Chief Financial Officer, iQIYI, Inc.
Will H. Cai, Esq., Partner, Skadden, Arps, Slate, Meagher & Flom LLP
Hoffman Cheong, Partner, Ernst & Young Hua Ming LLP
Li He, Esq., Partner, Davis Polk & Wardwell LLP



