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WARNING

The publication of this Application Proof is required by The Stock Exchange of Hong Kong Limited (the “Stock Exchange”)
and the Securities and Futures Commission (the “Commission”) solely for the purpose of providing information to the public
in Hong Kong.

This Application Proof is in draft form. The information contained in it is incomplete and is subject to change which can
be material. By viewing this document, you acknowledge, accept and agree with the Company, its respective sponsors,
overall coordinators, advisers or members of the underwriting syndicate that:

(a) this document is only for the purpose of providing information about the Company to the public in Hong Kong and
not for any other purposes. No investment decision should be based on the information contained in this document;

(b) the publication of this document or supplemental, revised or replacement pages on the Stock Exchange’s website does
not give rise to any obligation of the Company, its joint sponsors, overall coordinators, advisers or members of the
underwriting syndicate to proceed with an offering in Hong Kong or any other jurisdiction. There is no assurance that
the Company will proceed with the offering;

(c) the contents of this document or supplemental, revised or replacement pages may or may not be replicated in full or
in part in the actual final listing document;

(d) this document is not the final listing document and may be updated or revised by the Company from time to time in
accordance with the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited;

(e) this document does not constitute a prospectus, offering circular, notice, circular, brochure or advertisement offering
to sell any securities to the public in any jurisdiction, nor is it an invitation to the public to make offers to subscribe
for or purchase any securities, nor is it calculated to invite offers by the public to subscribe for or purchase any
securities;

(f) this document must not be regarded as an inducement to subscribe for or purchase any securities, and no such
inducement is intended;

(2) neither the Company nor any of its affiliates, its joint sponsors, overall coordinators, advisers or members of its
underwriting syndicate is offering, or is soliciting offers to buy, any securities in any jurisdiction through the
publication of this document;

(h) no application for the securities mentioned in this document should be made by any person nor would such application
be accepted;

(i) the Company has not and will not register the securities referred to in this document under the United States Securities
Act of 1933, as amended, or any state securities laws of the United States;

Gj) as there may be legal restrictions on the distribution of this document or dissemination of any information contained
in this document, you agree to inform yourself about and observe any such restrictions applicable to you; and

(k) the application to which this document relates has not been approved for listing and the Stock Exchange and the
Commission may accept, return or reject the application for the subject public offering and/or listing.

No offer or invitation will be made to the public in Hong Kong until after a prospectus of the Company has been
registered with the Registrar of Companies in Hong Kong in accordance with the Companies (Winding Up and
Miscellaneous Provisions) Ordinance (Chapter 32 of the Laws of Hong Kong). If an offer or an invitation is made to
the public in Hong Kong in due course, prospective investors are reminded to make their investment decisions solely
based on the prospectus of the Company registered with the Registrar of Companies in Hong Kong, copies of which
will be published to the public during the offer period.



THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THAT INFORMATION MUST BE
READ IN CONJUNCTION WITH THE SECTION HEADED “WARNING” ON THE COVER OF THIS DOCUMENT.

IMPORTANT

IMPORTANT: If you are in any doubt about any of the contents of this Document, you should seek independent professional advice.

B2 Shts

BANU INTERNATIONAL HOLDING LTD
ERERERERQ A

(Incorporated in the Cayman Islands with limited liability)

[REDACTED]

Number of [REDACTED] under the [REDACTED] (subject to the
[REDACTED] [REDACTED])
Number of [REDACTED] : [REDACTED] (subject to reallocation)
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Hong Kong Exchanges and Clearing Limited, The Stock Exchange of Hong Kong Limited and Hong Kong Securities Clearing Company Limited take no responsibility
for the contents of this Document, make no representation as to its accuracy or completeness and expressly disclaim any liability whatsoever for any loss howsoever
arising from or in reliance upon the whole or any part of the contents of this Document.

A copy of this Document, having attached thereto the documents specified in the section headed “Appendix V — Documents Delivered to the Registrar of Companies
in Hong Kong and Available on Display” in this Document [has been] registered by the Registrar of Companies in Hong Kong as required by section 342C of the
Companies (Winding Up and Miscellaneous Provisions) Ordinance (Chapter 32 of the Laws of Hong Kong). The Securities and Futures Commission and the Registrar
of Companies in Hong Kong take no responsibility for the contents of this Document or any other document referred to above.

The [REDACTED] is expected to be determined by agreement between the Sponsor-Overall Coordinators (for themselves and on behalf of the [REDACTED]) and
us on the [REDACTED]. The [REDACTED)] is expected to be on or before [REDACTED] and, in any event, not later than 12:00 p.m. on [REDACTED]. The
[REDACTED] will not be more than HK$[REDACTED] per [REDACTED] and is currently expected to be not less than HKS{REDACTED] per [REDACTED].
If, for any reason, the [REDACTED] is not agreed by 12:00 p.m. on [REDACTED] between the Sponsor-Overall Coordinators (for themselves and on behalf of the
[REDACTED]) and us, the [REDACTED] will not proceed and will lapse.

The Sponsor-Overall Coordinators, on behalf of the [REDACTED], may, where considered appropriate and with the Company’s consent, reduce the number of
[REDACTED)] and/or the indicative [REDACTED] below that which is stated in this Document (which is HK$[REDACTED] to HK$[REDACTED)]) at any time
on or prior to the morning of the last day for lodging applications under the [REDACTED]. In such a case, an announcement will be published on the website of
our Company at www.banu.cn and on the website of the Hong Kong Stock Exchange at www.hkexnews.hk and the [REDACTED] will be canceled and relaunched
at the revised number of [REDACTED] and/or the revised [REDACTED] in accordance with the requirements under Rule 11.13 of the Listing Rules (which include
the issue of a supplemental or a new document (as appropriate)) as soon as practicable following the decision to make such reduction, and in any event not later than
the morning of the day which is the last day for lodging applications under the [REDACTED]. Further details are set forth in the sections headed “[REDACTED]”
and “[REDACTED]” in this Document.

Prior to making an [REDACTED] decision, prospective [REDACTED] should consider carefully all of the information set out in this Document, including the risk
factors set out in the section headed “Risk Factors”.

The obligations of the [REDACTED] under the [REDACTED] are subject to termination by the Sponsor-Overall Coordinators (for themselves and on behalf of the
Hong Kong [REDACTED)]) if certain grounds arise prior to 8:00 a.m. on the [REDACTED]. See “[REDACTED]”.

The [REDACTED] have not been and will not be registered under the U.S. Securities Act or any state securities laws in the United States, and may not be
[REDACTED], sold, pledged or transferred within the United States or to, or for the account or benefit of U.S. persons (as defined in Regulation S), except in
transactions exempt from, or not subject to, the registration requirements of the U.S. Securities Act. The [REDACTED] may be [REDACTED], sold or delivered
outside the United States to non-U.S. persons in offshore transactions in accordance with Regulation S.

[REDACTED]

[REDACTED]
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SUMMARY

This summary aims to give you an overview of the information contained in this
Document. As this is a summary, it does not contain all the information that may be
important to you and is qualified in its entirety by and should be read in conjunction with,
the full Document. You should read the entire document before you decide to
[REDACTED] in the [REDACTED]. There are risks associated with any
[REDACTED]. Some of the particular risks in [REDACTED] in the [REDACTED] are
set out in the section headed “Risk Factors” in this Document. You should read the
section carefully before you decide to [REDACTED] in the [REDACTED].

OVERVIEW

Who We Are

We are the largest premium hotpot brand in China anchored in a product-centric
philosophy (00 O O[O ) and supported by a differentiated market positioning. According to
Frost & Sullivan, we were the largest brand in China’s premium hotpot market in terms of
revenue in 2024 with a market share of approximately 3.1%, and the third largest brand in
China’s hotpot market in terms of revenue in 2024 with a market share of approximately 0.4%.
We offer signature items such as beef tripe (J [J ) and wild mushroom broth (O ). As of the
Latest Practicable Date, our self-operated Banu restaurant network comprised 162 restaurants
across 46 cities in China, representing a 95.2% increase from the end of 2021, underscoring our
ability to scale in the premium consumption segment. As of the same date, we operated five
integrated central kitchens also serving as both production and logistics hubs, and one
specialized ingredient processing facility, supporting our operations across 14 provinces and
municipalities in China.

Market Opportunities

China’s hotpot market is large and fragmented, with the top five players holding only
8.1% of total market share in 2024. Meanwhile, China’s hotpot market can be further divided
into premium, mid- to high-end, and mass segments based on per capita spending, with
premium players focusing on high-quality ingredients and differentiated experiences. China’s
premium hotpot market remains relatively fragmented, with the top five players accounting for
only around 9.1% of total market share in 2024. As an established brand in this segment, we
mainly compete with nationally operated chains as well as regionally concentrated premium
brands. According to Frost & Sullivan, we were the largest brand in China’s premium hotpot
market in terms of revenue in 2024 with a market share of approximately 3.1%, and the third
largest brand in China’s hotpot market in terms of revenue in 2024 with a market share of
approximately 0.4%.

We have witnessed a shift in customer demand for hotpot in the current restaurant
landscape, particularly in the post-pandemic period. As people place greater emphasis on
caring for family and friends, health consciousness, and food quality, traditional hotpot brands
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that merely satisfy basic nutritional needs are increasingly falling short of expectations. This
rising pursuit of quality has created ample opportunities for the growth of premium hotpot
brands, such as us. With hotpot’s distinctive “cook-as-you-eat” format, it naturally showcases
the freshness and quality of its ingredients, making it well positioned to meet the increasing
demand for quality. Compared with traditional hotpot, premium hotpot brands, such as Banu,
typically adopt higher standards in ingredient sourcing, health and safety protocols, and
customer experience, enabling them to better serve evolving customer preferences for health,
quality and service.

Amid intensifying competition across the industry, many players in the catering market
began to focus on pricing strategies and cost management. In sharp contrast, we have remained
firmly committed to a product-centric philosophy that emphasizes quality control and
long-term brand development. As the hotpot sector continues to move toward greater branding
and premiumization, we believe our distinct product positioning, stable supply chain, and
ongoing innovation have enabled us to build strong customer recognition. This market
environment and customer trend offer a solid foundation for brand development and a
favorable landscape for sustained growth through product innovation, network expansion, and
supply chain advancement.

According to Frost & Sullivan, China’s hotpot industry is expected to maintain steady
growth from 2024 to 2029 with a CAGR of approximately 6.5%. Inside this market, the
premium hotpot segment is projected to grow even faster at a CAGR of 7.8%. We believe that,
with our established brand strengths and organizational capabilities, we are well-positioned to
continue benefiting from these trends and to further solidify our leadership in the premium
hotpot segment.

Restaurant Network Expansion

During the Track Record Period, our total number of self-operated Banu restaurants
increased from 86 as of December 31, 2022 to 111 as of December 31, 2023 and further to 144
as of December 31, 2024 and 156 as of September 30, 2025. Our total number of self-operated
Banu restaurants has grown from 83 as of January 1, 2022 to 162 as of the Latest Practicable
Date, representing a growth rate of 95.2%. Such growth in the number of restaurants reflects
our sustained expansion capability in the premium hotpot sector in China.

As a key example, as of the Latest Practicable Date, we operated 52 restaurants in Henan
and 110 restaurants across other provinces in China, demonstrating our ability to replicate the
success of our “Henan Model” in markets beyond our core region. For details of our “Henan
Model” and how we replicate it nationwide, see “Business — Our Hotpot Business — Our
Restaurant Network — Expansion Strategy.” As of the Latest Practicable Date, by city tier, in
addition to the 32 restaurants we have opened in first-tier cities, we have a total of 130
restaurants in second-tier and lower-tier cities, accounting for 80.2% of our total number of
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restaurants as of the same date. Our premium hotpot positioning and pricing strategy have not
only gained recognition in first-tier markets but also met the demand for premium products
among customers in second-tier and lower-tier cities, demonstrating broad market adaptability
and replicability.

Our new restaurant expansion continues to center around our third-generation supply
chain system, in line with our strategy of building infrastructure ahead of expansion. We have
consistently invested in the development of central kitchen capabilities to ensure stable
regional supply of ingredients featuring our daily delivery capabilities and consistent product
quality, with four, five, five and five central kitchens as of December 31, 2022, 2023 and 2024
and September 30, 2025, respectively. As of the Latest Practicable Date, we had established
five central kitchens, providing strong backend support for our ongoing expansion across the

relevant regional markets.

Our Growth and Financial Performance

During the Track Record Period, we have maintained steady growth and demonstrated
impressive financial performance. In 2022, 2023 and 2024 and the nine months ended
September 30, 2024 and 2025, we achieved revenues of RMB1,433.1 million, RMB2,111.6
million, RMB2,307.3 million, RMB1,667.9 million and RMB2,076.6 million, respectively. In
2022, 2023 and 2024 and the nine months ended September 30, 2024 and 2025, we recorded
a loss of RMBS5.2 million, a profit of RMB101.7 million, a profit of RMB122.9 million, a profit
of RMB98.5 million and a profit of RMB156.1 million, respectively. During the same period,
our adjusted profit for the year/period (non-IFRS measure) was RMB41.5 million, RMB143.7
million, RMB167.9 million, RMB130.3 million and RMB235.5 million, respectively.

We have consistently achieved net inflows of operating cash, amounting to RMB262.4
million, RMB428.6 million, RMB494.7 million, RMB375.5 million and RMB335.6 million in
2022, 2023 and 2024 and the nine months ended September 30, 2024 and 2025, respectively.

During the Track Record Period, we significantly enhanced our overall operational
efficiency through standardized and refined operations. In 2022, 2023 and 2024 and the nine
months ended September 30, 2024 and 2025, our restaurant operating profit margins were
15.2%, 21.3%, 21.5%, 21.0%, and 24.3%, respectively. Our overall table turnover rate
increased from 3.0 in 2022 to 3.6 in the nine months ended September 30, 2025. At the same
time, we demonstrated a stronger operating efficiency in second-tier and below cities. In the
nine months ended September 30, 2025, our restaurant operating profit margin in first-tier
cities is 21.3%, and the restaurant operating profit margin in second-tier and below cities was
25.2%, both of which are higher than the industry average in China, according to Frost &
Sullivan.

We have continuously consolidated our established position in the premium hotpot sector,
maintaining a good momentum in revenue growth, profitability, cash flow performance, and
operational efficiency, reflecting our strong operational resilience and sustainable growth
potential.
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RESTAURANT PERFORMANCE

During the Track Record Period, we generated substantially all of our revenue from
restaurant operation related services in China. We also generated a small portion of revenue
from sales of condiment products and food ingredients and others. The following table sets
forth a breakdown of our revenue by business in absolute amounts and as a percentage of our
total revenue for the periods indicated.

For the year ended December 31, For the nine months ended September 30,

2022 2023 2024 2024 2025

RMB’000 % RMB’000 % RMB’000 % RMB’000 % RMB’000 %
(unaudited)

Restaurant operation

related services 1,397,111 97.5  2,044928  96.8 2253587 977  1,625055 974 2045582  98.5
Sales of condiment

products and food

ingredients 31,752 2.2 58,904 2.8 47,357 2.0 38,349 23 25,921 1.3
Others'” 4,275 ﬂ 1,737 ﬂ 0,325 ﬂ 4513 ﬂ 5,138 ﬂ
Total revenue 1,433,138 M 2,111,569 M 2,307,269 M 1,667,917 M 2,076,641 M
Note:

(1)  Others primarily represent revenue from sublease of a few of our leased properties and sale of kitchen waste,
such as food scraps, leftovers, used cooking materials and other biodegradable waste generated during
restaurant operations.

We operate all restaurants under the self-operated model to ensure high consistency in
products, services, and restaurant management. Through systematic restaurant expansion and
standardized operation, we achieve continuous brand value and stable expansion. During the
Track Record Period, substantially all of the restaurants were operated under Banu brand.
During the same periods, a small number of restaurants operated under two other brands, Chao
Dao and Tao Niang, which were in the incubation stage as part of our early exploratory
initiatives. The operations of both brands had been ceased within the Track Record Period.
These brands were primarily established to test differentiated brand positioning. As the scale
of these pilot restaurants remained limited, we closely monitored their performance and market
response. Based on such assessments, we concluded that the growth potential and strategic fit
of Chao Dao and Tao Niang were less compelling compared to our core brand. In particular,
the operational resources required to scale these concepts would have diverted attention and
capital from our core hotpot business, where we see stronger brand recognition, consumer
demand and long-term profitability. Accordingly, we made a strategic decision to focus our
efforts on strengthening and expanding our core Banu brand, which we believe offers a clearer
and more sustainable growth trajectory. As of the Latest Practicable Date, all of the restaurants
are operated under Banu brand, and we had 162 self-operated Banu restaurants in 46 cities
nationwide.
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The following table sets forth a breakdown of our revenue from Banu restaurants by
region for the periods indicated.

For the nine months ended

For the years ended December 31, September 30,
2022 2023 2024 2024 2025
RMB’000 RMB’000 RMB’000 RMB’000 RMB’000
Central China 781,775 1,082,010 1,096,058 810,016 898,221
Northern China 222,230 396,655 460,716 331,304 427,600
Eastern China 332,362 454,170 548,570 376,584 582,787
Southern China 26,922 88,311 126,550 89,016 126,539
Southwestern China — 548 13,670 10,324 10,435
Revenue from
operation of Banu
restaurants 1,363,289 2,021,694 2,245,564 1,617,244 2,045,582

The following table sets forth the changes in the number of restaurants under Banu, Tao
Niang and Chao Dao brands during the Track Record Period and up to the Latest Practicable
Date.

From
For the nine  September 30
months ended to the Latest

For the year ended December 31, :
September 30,  Practicable

2022 2023 2024 2025 Date

Banu Restaurants
Beginning number of

restaurants 83 86 111 144 156
Number of restaurant openings

for the period 11 25 35 19 7
Number of restaurant closures

for the period 8 0 2 7 1
Ending number of restaurants 86 111 144 156 162
Tao Niang Restaurants
Beginning number of

restaurants 2
Number of restaurant openings

for the period 8
Number of restaurant closures N/A®

for the period 1
Number of restaurant disposal

for the period" 9
Ending number of restaurants 0
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From
For the nine  September 30
months ended  to the Latest
September 30,  Practicable
2022 2023 2024 2025 Date

For the year ended December 31,

Chao Dao Restaurants
Beginning number of
restaurants 7 3 4
Number of restaurant openings
for the period 0 1 0 N/A®
Number of restaurant closures
for the period 4 0 4
Ending number of restaurants 3 4 0

Notes:

(1) In December 2022, we disposed of our entire equity interests of Beijing Tao Niang to the affiliates of
certain of the then shareholders of Banu and no restaurants under Tao Niang has been operated by us
since then. See “History, Reorganization and Corporate Structure — Corporate Development and Major
Shareholder Changes of Our Group — C. Reorganization and Establishment of Our Company — 1.
Structure before the Reorganization” and Note 29 to the Accountants’ Report included in Appendix I to
this Document.

(2)  All restaurants under Chao Dao had ceased operations as of December 31, 2024 and no restaurant has
been operated under Chao Dao since then. See “Food Safety and Quality Control — Historical Food
Safety-related Administrative Penalty.”

Key Performance Indicators

The following table sets forth the breakdown of total revenue from restaurant operation
related services by city tiers for the periods indicated.

For the nine months

For the year ended December 31, ended September 30,
2022 2023 2024 2024 2025
RMB’000 RMB’000 RMB’000 RMB’000 RMB’000
Revenue from
operation of Banu
restaurants
Tier-1 cities 255,325 499,001 544,367 391,755 481,266
Tier-2 cities 730,131 1,057,463 1,230,999 873,385 1,166,132
Tier-3 cities and
below 377,833 465,230 470,198 352,104 398,184
Subtotal 1,363,289 2,021,694 2,245,564 1,617,244 2,045,582
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For the year ended December 31,

For the nine months
ended September 30,

2022 2023 2024 2024 2025
RMB’000 RMB’000 RMB’000 RMB’000 RMB’000

Revenue from

operation of Tao

Niang and Chao

Dao restaurants‘"’ 33,822 23,234 8,023 7,811 -
Total revenue from

restaurant

operation related

services 1,397,111 2,044,928 2,253,587 1,625,055 2,045,582

Note:

(1)  Represents the historical revenue we generated from operating certain discontinued brands, including:
(i) Tao Niang, under which there were ten restaurants operated by us in 2022. No restaurants under Tao
Niang has been operated by us since the disposal of our entire equity interest of Beijing Tao Niang in
December 2022; and (ii) Chao Dao, under which there were eight restaurants during the Track Record

Period and ceased operations since November 2024.

The table below sets out certain key performance indicators of our Banu restaurants by

city tiers during the Track Record Period.

For the year ended December 31,

For the nine months
ended September 30,

2022 2023 2024 2024 2025

Average spending per customer'”

(RMB)

First-tier cities 183 179 165 167 159

Second-tier cities 150 150 141 142 138

Third and below tier cities 126 128 123 123 121
Overall 147 150 142 142 138
Total number of customers served

(°000)

First-tier cities 1,484 2,960 3,495 2,488 3,223

Second-tier cities 5,184 7,509 9,265 0,545 8,985

Third and below tier cities 3,179 3,859 4,067 3,032 3,497
Overall 9,847 14,328 16,827 12,065 15,705
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For the nine months
For the year ended December 31, ended September 30,
2022 2023 2024 2024 2025
Table turnover rate'® (times/day)
First-tier cities 3.9 3.6 3.6 3.5 4.2
Second-tier cities 2.9 3.0 3.1 3.0 3.5
Third and below tier cities 2.8 3.0 3.1 3.0 34
Overall 3.0 31 32 31 3.6
Average number of customers per
day per restaurant”
First-tier cities 426 389 351 346 386
Second-tier cities 399 409 388 386 401
Third and below tier cities 354 384 357 361 380
Overall 387 398 372 n 393
Average daily restaurant sales'”
(RMB)
First-tier cities 77,853 69,863 57,998 61,303 64,958
Second-tier cities 59,731 61,356 54,665 58,067 58,590
Third and below tier cities 44,695 49,234 43,813 47,154 48,705
Overall 56,903 59,766 52,667 55,963 57,642
Notes:

()

2

3)

)

&)

Calculated by dividing sales generated from customers’ consumption at our restaurants during the
year/period by total number of customers served during the year/period.

Calculated by dividing (i) the total number of tables served during the year/period by (ii) the total table
capacity available, which is the number of tables in each restaurant multiplied by the number of days
the restaurant was in operation during the year/period.

Calculated by dividing the total number of customers served during the year/period by the total number
of restaurant operation days for all of our restaurants during the year/period.

Calculated by dividing the sales generated from customers’ consumption at our restaurants during the
year/period by the total number of restaurant operation days during the year/period.

In the table above, we only did not disclose the key operating data of Tao Niang and Chao Dao, as these
two brands represented a very limited portion of our overall restaurant network and ceased operations
during the Track Record Period. As exploratory brands, neither Tao Niang nor Chao Dao forms part of
the Group’s current brand portfolio, strategic positioning, or restaurant network. Accordingly, detailed
numerical breakdowns of these discontinued brands are not considered material to understanding our
continuing operations and would not provide meaningful information to investors.

Our overall average spending per customer increased from 2022 to 2023, primarily due
to a recovery in consumer spending and dining demand following the normalization of
operations after the pandemic. Our average spending per customer decreased from 2023 to
2024 and further declined from the nine months ended September 30, 2024 to the same period
in 2025, primarily attributable to our strategic adjustment of product mix and pricing since
March 2024, which was implemented to attract a broader customer base and enhance our
competitiveness amid evolving market trends.

_8_
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Same Store Sales

The following table sets forth the same store sales of our Banu restaurants during the

Track Record Period.

Number of same
stores”
First-tier cities

Second-tier cities
Third and below tier

cities
Total
Same store sales

(RMB’000)
First-tier cities

Second-tier cities
Third and below tier

cities
Total
Same store sales

growth rate (%)

First-tier cities

Second-tier cities
Third and below tier

cities
Overall
Same store table
turnover rate®
(times/day)
First-tier cities

Second-tier cities
Third and below tier

cities
Overall

Notes:

For the year ended
December 31,

For the year ended
December 31,

For the nine months ended
September 30,

(2)

2022 2023 2023 2024 2024 20259
3 12 15
17 35 38
16 l 1
36 07 74
80,003 90,278 298,745 254,574 204,933 237247
291,146 358,014 753,427 690,018 510,897 513,878
191,937 242,205 349,646 317,924 2447798 249,544
563,086 690,497 1,401,818 1,262,516 960,628 1,000,669
12.8 (14.8) 15.9
23.0 (8.4) 0.7
26.2 9.1) 2.0
22,6 9.9 4.3
4.2 4.0 3.7 35 33 4.1
2.6 2.1 3.0 3.0 3.1 33
2.6 2.8 31 3.0 3.1 34
2.7 2.8 32 31 31 35

(1)  Consisting of restaurants that were open for more than 300 days within a year (or more than 75 days
within a quarter) under comparison, and that maintained the same number of tables during the
years/periods being compared.

(2)  Refers to our revenue (excluding revenue from the sales of condiment products and food ingredients)
at our same stores during the year/period indicated.

(3) Calculated by dividing (i) the total number of tables served during the year/period by (ii) the total table
capacity available, which is the number of tables in each same store multiplied by the number of days
the restaurant was in operation during the year/period.

(4)  In the table above, we only did not disclose the same store sales of Tao Niang and Chao Dao for the same
reason discussed in footnote (5) to the key performance table on the previous page.
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Same store sales are primarily affected by table turnover rates and average spending per
customer. Same store sales increased by 22.6% from 2022 to 2023, primarily due to our
normalized operations and enhanced operational capabilities post-pandemic, which led to a
significant recovery in customer traffic across all of our major markets. Moreover, according
to Frost & Sullivan, the catering industry in China showed strong performance in 2023, which
was mainly driven by a surge in consumer spending since the recovery from the pandemic. In
contrast, same store sales decreased by 9.9% from 2023 to 2024, primarily due to a decline in
our average daily customer traffic per restaurant and our average spending per customer from
RMB150 to RMB142, which reflected our strategic adjustment of product mix and pricing to
attract a broader customer base and enhance competitiveness amid evolving market trends.
Nevertheless, according to Frost & Sullivan, our same store sales performance in 2024
outperformed that of most of our peers. Same store sales increased by 4.3% from the nine
months ended September 30, 2024 to the same period in 2025, mainly due to an increase in our
same store overall table turnover rate from 3.1 to 3.5, although the average spending per
customer declined from RMB142 to RMB138 over the same period.

From the nine months ended September 30, 2024 to the same period of 2025, we recorded
increases in both table turnover rates and same store table turnover rates in first-tier cities and
across all city tiers. This improvement was driven by a combination of factors, including
enhanced customer satisfaction and repeat visits resulting from our continuous efforts to
strengthen product quality, service standards, and digitalized membership operations. In
addition, where permitted by mall conditions, we have increased the proportion of restaurants
operating on a 24-hour basis, which extended operating hours and further increased the number

of tables served, including on a same-store basis.

OUR COMPETITIVE STRENGTHS

We believe that the following competitive strengths contribute to our success and
differentiate us from our peers: (i) established player in China’s premium hotpot market with
growth potential, differentiated positioning, and product capabilities; (ii) our adherence to a
product-centric philosophy, focus on the fundamentals of dining, and leadership in setting
industry standards; (iii) an integrated and product-driven customer experience across online
and offline channels; (iv) an optimal restaurant profitability model supporting rapid cross-
regional expansion; (v) an efficient supply chain platform enabled by an integrated digital
system; and (vi) a visionary founder with industry insights and a diversified, professional
management team. See “Business — Our Competitive Strengths.”

— 10 =



THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THAT INFORMATION MUST BE
READ IN CONJUNCTION WITH THE SECTION HEADED “WARNING” ON THE COVER OF THIS DOCUMENT.

SUMMARY

OUR GROWTH STRATEGIES

We intend to further solidify our unique position by pursuing the following strategies: (i)
replicating a proven model and continuously expanding restaurant network to drive stable
business growth; (ii) continue enhancing product research and development and innovation,
and strengthen supply chain to improve operational efficiency; (iii) continue investing in and
deepening digital enablement to enhance operational management; and (iv) continue investing
in brand building to strengthen brand image. See “Business — Our Growth Strategies.”

COMPETITION

China’s hotpot market is relatively fragmented while highly competitive. According to
Frost & Sullivan, the aggregate market share of top five hotpot brands was approximately 8.1%
in terms of revenue in 2024. As leading brands continue to scale up their operations, strengthen
their supply chain integration capabilities and enhance their brand influence, China’s hotpot
industry is witnessing a steady trend toward higher market concentration. According to Frost
& Sullivan, China’s premium hotpot market is also fragmented, where the aggregate market
share of top five premium hotpot brands was approximately 9.1% in terms of revenue in 2024.

According to Frost & Sullivan, we were the third largest brand in China’s hotpot market
in terms of revenue in 2024 with a market share of approximately 0.4% and the largest brand
in China’s premium hotpot market in terms of revenue in 2024 with a market share of
approximately 3.1%. Built on our clear brand positioning, consistent product and service
quality and efficient supply chain system, we continue to increase our market share and brand
influence to maintain our competitive edge in the fiercely competitive market. See “Industry
Overview.”

OUR CUSTOMERS

During the Track Record Period, our customers consisted primarily of (i) individual
consumers dining at our restaurants and (ii) corporate customers in China purchasing
condiment products and food ingredients from us. In 2022, 2023 and 2024 and the nine months
ended September 30, 2025, the number of individual consumers we served at our restaurants
was approximately 9.8 million, 14.3 million, 16.8 million and 15.7 million, respectively, and

the number of corporate customers we served was 33, 46, 19 and 10, respectively.

In 2022, 2023 and 2024 and the nine months ended September 30, 2025, revenue from our
five largest corporate customers in each period during the Track Record Period was RMB27.2
million, RMBS55.2 million, RMB43.2 million and RMB23.7 million, respectively, accounting
for 1.9%, 2.6%, 1.9% and 1.1% of our total revenue for the same periods, respectively. During
the Track Record Period, we were no subject to any material customer concentration risk.
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OUR SUPPLIERS

During the Track Record Period, our suppliers were mainly food products and ingredients
providers in China. As of December 31, 2022, 2023 and 2024 and September 30, 2025, we had
263, 301, 346 and 317 qualified suppliers of food products and ingredients, respectively. As of
September 30, 2025, we had established long-term business relationships with our five largest
suppliers in each period during the Track Record Period.

In 2022, 2023 and 2024 and the nine months ended September 30, 2025, purchases from
our five largest suppliers in each period during the Track Record Period amounted to RMB96.4
million, RMBI158.7 million, RMB102.8 million and RMB142.1 million, respectively,
accounting for 20.0%, 22.7%, 13.9% and 22.3% of our total purchases for the same periods,

respectively.

LEASED PROPERTIES

As of the Latest Practicable Date, we leased 199 properties with a total gross floor area
of 123,702.8 square meters from third parties for operating purposes. These properties are
primarily utilized for restaurant operations, central kitchens and office spaces.

The following table sets forth a breakdown of the number of leases by remaining term as
of the Latest Practicable Date. According to Frost & Sullivan, our lease terms are in line with
industry standards.

Remaining term Number of leases
Less than one year 18
One to two years 22
Two to five years 99
Five to eight years 57
Eight to ten years 3
Total 199

See “Business — Properties.”
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RISK FACTORS

Our operations and the [REDACTED] involve certain risks and uncertainties, some of
which are beyond our control and may affect your decision to invest in us and/or the value of
your investment. See the section headed “Risk Factors” for details of our risk factors, which
we strongly urge you to read in full before making an investment in our Shares. Some of the
major risks we face include: (i) our future growth depends on our ability to expand new
restaurants and maintain profitability; (ii) we face intense competition in the hotpot industry
in China; (iii) our new restaurants may not be able to successfully enter into new markets and
achieve profitability; (iv) failures of our food quality control system could have a material and
adverse effect on our reputation, financial condition and results of operation; (v) we may not
be able to maintain and increase the sales volume and profitability of the existing restaurants;
(vi) if the quality of our dining experience declines, our restaurants may not continue to be
successful; (vii) we may fail to maintain or enhance brand recognition or reputation or may
face negative publicity related to our brand; and (viii) we may experience significant liability
claims or complaints from customers, or negative publicity involving our products, our service,
our restaurants or our industry.

SUMMARY OF KEY FINANCIAL INFORMATION

The following tables set forth summary financial data from our consolidated financial
information for the Track Record Period, extracted from the Accountants’ Report included in
Appendix I to this Document. Our consolidated financial statements are prepared in accordance
with IFRSs. Our historical results are not necessarily indicative of results expected for future
periods. The summary consolidated financial data set forth below should be read together with,
and is qualified in its entirety by reference to, the consolidated financial statements in this
Document, including the related notes, as well as the section headed “Financial Information.”
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Summary Consolidated Statements of Profit or Loss and Other Comprehensive Income

The following table sets forth a summary of results of operation and as percentages of our
total revenue for the periods indicated.

For the year ended December 31, For the nine months ended September 30,
2022 2023 2024 2024 2025
RMB’000 % RMB’000 % RMB’000 % RMB’000 % RMB’000 %
(unaudited)
Revenue 1,433,138 100.0 2,111,569  100.0 2,307,269  100.0  1,667.917 1000 2,076,641  100.0
Other revenue 12,109 0.8 21,650 1.0 37,373 1.6 19,750 1.2 13,989 0.7

Raw materials and

consumables used (484,009)  (33.8)  (701,333) (33.2)  (740,893)
Staff costs (467,529) (32.6)  (635,116) (30.1)  (774,962)
Depreciation of

right-of-use assets (108,297)  (7.6)  (121,808)  (5.8)  (132,685) (5.8) (98,083)  (5.9)  (104,513)  (5.0)
Other rentals and

related expenses (29,049) (2.0 (44,248) (2.1 (55,665 (2.4 (39,611)  (24) (57914)  (2.8)
Depreciation and

amortization of

(321)  (535,847) (32.1)  (635,386)
(33.6)  (532,529) (3L9) (677422

N —

other assets (111274)  (1.8)  (108,716)  (5.1) ~ (104,760) (45  (83,163) (5.00  (91,941) (44)
Utility expenses (03,485) (44)  (84399) (40)  (89.980) (3.9  (67,751) (4D (77.885) (3.9)
Traveling and related

expenses (5,080)  (0.4) (13,6300  (0.6)  (13,248)  (0.6) (9,296)  (0.6)  (10,714)  (0.5)
Advertising and

promotion

expenses (46,087) (32 (76567) (3.6)  (100,868) (44)  (650624) (39)  (82,960) (4.0)
Other expenses (80,674)  (5.6) (14232600 (6.7)  (114217)  (5.0)  (83747)  (5.0)  (111.337) (54
Share of (losses)/

profits of

associates (1,714) (0.1 402 00 3500 M 00 (14 (0.0)
Other net

gains/(losses) 8179 035 (5,920)  (0.3) (1,362)  (0.1) (626) (0.0 775 00
Finance costs (23,597)  (1.6)  (26578) (L3)  (25421) (L) (19,118) (LL)  (17,957)  (0.9)

Changes in carrying

amount of the

redemption

liabilities (24699 (L7 (23747) (L) (2L132) (090  (16395) (L.O)  (13,941) (0.7)
Impairment losses of

property, plant and

equipment - - (9,176) ﬂ) (3472) ﬂ) (2,493) ﬁ) (142) @)
Profit before

taxation 1,872 0.5 140,051 6.6 165,512 11 133,418 8.0 209,219 10.1
Income tax (13,062) ﬂ) (38,335) E) (42,572) ﬁ) (34,882) ﬂ) (53,083) ﬁ)
Profit/(loss) for the

year/period (5,190) (0.4) 101,716 4.8 122,940 53 98,536 59 156,136 15
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Non-IFRS Measures

To supplement our consolidated financial statements presented in accordance with IFRSs,
we use adjusted profit for the year/period (non-IFRS measure) as an additional financial
measure, which is not required by, or presented in accordance with IFRSs. The adjusted profit
for the year/period (non-IFRS measure) reflects our net profit for the year before equity-settled
share-based payment expenses, changes in carrying amount of the redemption liabilities and
[REDACTED]. Equity-settled share-based payment expenses consist of non-cash expenses
arising from granting restricted stock units and share options to eligible individuals under a
share-based incentive scheme and our Share Option Scheme. The changes in carrying amount
of the redemption liabilities relates to equity interests with redemption rights and convertible
redeemable preferred shares issued to certain investors in our Series Angel and Series A
financing. The equity interests with redemption rights would and the convertible redeemable
preferred shares will be reclassified from redemption liabilities to equity as a result of
automatic conversion into ordinary shares upon our [REDACTED]. See ‘“Financial
Information — Indebtedness — Redemption Liabilities” and Note 22 to the Accountants’
Report included in Appendix I to this Document. The adjusted net profit margin (non-IFRS
measure) equals the adjusted profit for the year/period (non-IFRS measure) divided by revenue
for the same year/period and multiplied by 100%.

The adjusted profit for the year/period (non-IFRS measure) and the adjusted net profit
margin (non-IFRS measure) are not standard financial measures under IFRSs. We believe that
adjusted profit for the year/period (non-IFRS measure) and the adjusted net profit margin
(non-IFRS measure) provide useful information to investors and others in understanding and
evaluating our combined results of operation in the same manner as it helped our management.
However, such non-IFRS financial measures we presented may not be directly comparable to
similarly titled measures presented by other companies. The use of such non-IFRS financial
measures has limitations as an analytical tool. You should not consider them in isolation from,
or as substitute for analysis of, our results of operation or financial condition as reported under
IFRSs.

— 15 -



THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THAT INFORMATION MUST BE
READ IN CONJUNCTION WITH THE SECTION HEADED “WARNING” ON THE COVER OF THIS DOCUMENT.

SUMMARY

The following tables present a reconciliation of adjusted profit for the year/period
(non-IFRS measure) to profit/(loss) for the year/period as well as the adjusted net profit margin

(non-IFRS measure) for the periods indicated.

For the nine months ended

For the year ended December 31, September 30,
2022 2023 2024 2024 2025
RMB’000 RMB’000 RMB’000 RMB’000 RMB’000

(unaudited)

Profit/(loss) for the

year/period (5,190) 101,716 122,940 98,536 156,136
Equity-settled

share-based

payment expenses 21,946 17,242 23,380 14,865 34,611
Changes in carrying

amount of the

redemption
liabilities 24,699 23,747 21,132 16,395 13,941
[REDACTED] [REDACTED] [REDACTED] [REDACTED] [REDACTED] [REDACTED]

Adjusted profit for
the year/period
(non-IFRS
measure) 41,455 143,742 167,906 130,250 235,468

Adjusted net profit
margin (non-IFRS
measure) 2.9% 6.8% 7.3% 7.8% 11.3%

Our gross profit equals to our revenue less raw materials and consumables used, and our
gross profit margin represents gross profit as a percentage of revenue. We recorded gross profit
of RMB949.1 million, RMB1,410.2 million, RMB1,566.4 million, RMB1,132.1 million and
RMBI1,441.3 million in 2022, 2023 and 2024 and the nine months ended September 30, 2024
and 2025, respectively, and gross profit margin of 66.2%, 66.8%, 67.9%, 67.9% and 69.4% in
the same periods, respectively.

We recorded loss for the year of RMB5.2 million in 2022, primarily due to the changes
in carrying amount of the redemption liabilities of RMB24.7 million and our equity-settled
share-based payment expenses of RMB21.9 million in 2022. Such net loss was also partially
attributable to the impact of the COVID-19 pandemic on our business operations in such year,
including reduced customer traffic, shortened operating hours, and operational challenges
related to inventory turnover and supplier payment cycles. See “— Impact of the COVID-19

Pandemic.”
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We turned to profit for the year of RMB101.7 million in 2023, primarily due to an
increase in our revenue from RMB1,433.1 million in 2022 to RMB2,111.6 million in 2023,
mainly attributable to (i) the increased operating days of existing restaurants in 2023 since the
recovery from the COVID-19 pandemic, which drives the increase in revenue from existing
restaurants; and (ii) the revenue contribution from 25 restaurants newly opened in 2023. Such
increase was partially offset by the increases in our raw materials and consumables used, staff
costs and depreciation of right-of-use assets, along with our restaurant network expansion from
2022 to 2023.

Our profit for the year increased from RMB101.7 million in 2023 to RMB122.9 million
in 2024, primarily due to an increase in our revenue from RMB2,111.6 million in 2023 to
RMB2,307.3 million in 2024, mainly attributable to the revenue contribution from our newly
opened 35 restaurants in 2024, despite a slight decrease in our average spending per customer
from RMB150 in 2023 to RMB142 in 2024. Such increase was partially offset by the increases
in our raw materials and consumables used, staff costs and depreciation of right-of-use assets,
which were generally in line with our restaurant network expansion from 2023 to 2024.

Our profit for the period increased from RMB98.5 million in the nine months ended
September 30, 2024 to RMB156.1 million in the nine months ended September 30, 2025,
primarily due to the expansion of our restaurant network from 137 self-operated Banu
restaurants as of September 30, 2024 to 156 self-operated Banu restaurants as of September 30,
2025. Such increase was partially offset by the increases in our raw materials and consumables
used, staff costs and depreciation of right-of-use assets, which were generally in line with our
restaurant network expansion in the nine months ended September 30, 2025 as compared to the
same period in 2024.

Summary Consolidated Statements of Financial Position

The following table sets forth our consolidated statement of financial position as of the
dates indicated.

As of
As of December 31, September 30,
2022 2023 2024 2025
RMB’000 RMB’000 RMB’000 RMB’000
Total non-current assets 856,748 892,634 921,553 894,760
Total current assets 644,727 722,345 864,006 972,711
Total current liabilities 803,044 697,899 716,909 719,014
Net current
(liabilities)/assets (158,317) 24,446 147,097 253,697
Total assets less current
liabilities 698,431 917,080 1,068,650 1,148,457
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As of
As of December 31, September 30,
2022 2023 2024 2025
RMB’000 RMB’000 RMB’000 RMB’000
Total non-current
liabilities 364,205 358,044 355,885 314,945
NET ASSETS 334,226 559,036 712,765 833,512
CAPITAL AND
RESERVES
Share capital 34 39 39 39
Reserves 334,192 558,997 712,726 833,473
TOTAL EQUITY 334,226 559,036 712,765 833,512

Our net assets increased from RMB334.2 million as of December 31, 2022 to RMB559.0
million as of December 31, 2023, primarily due to (i) our profit for the year of RMB101.7
million in 2023, (ii) reclassification of redemption liabilities to equity of RMB109.9 million,
because upon the completion of our Reorganization, one of our pre-[REDACTED] investors
terminated its redemption rights granted associated with its investment in Banu Hotpot and the
redemption liabilities attributable to such pre-IPO investor was reclassified to equity, and (iii)
the equity-settled share-based transactions of RMB17.2 million in relation to our Share Option
Scheme. See Notes 22, 25 and 26(c)(ii) to the Accountants’ Report included in Appendix I to
this Document.

Our net assets increased from RMB559.0 million as of December 31, 2023 to RMB712.8
million as of December 31, 2024, primarily due to (i) our profit for the year of RMB122.9
million in 2024, (ii) equity-settled share-based transactions of RMB23.4 million, mainly in
relation to grant of options under the Share Option Scheme in January 2024, and (iii)
repurchases of Series A Preferred Shares of RMB7.4 million. See Notes 25 and 26(c)(ii) to the
Accountants’ Report included in Appendix I to this Document.

Our net assets increased from RMB712.8 million as of December 31, 2024 to RMB833.5
million as of September 30, 2025, primarily due to (i) our profit for the period of RMB156.1
million for the nine months ended September 30, 2025 and (ii) equity-settled share-based
transactions of RMB34.6 million, mainly in relation to grant of options under the Share Option
Scheme in January 2025 and June 2025. See Note 25 to the Accountants’ Report included in
Appendix I to this Document. The increase was partially offset by dividends declared of
RMB70.0 million in January 2025, which had been fully paid as of the Latest Practicable Date.
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We had net current liabilities of RMB158.3 million as of December 31, 2022, primarily
because we had redemption liabilities of RMB413.3 million in relation to redemption rights
granted to certain investors in our Series Angel and Series A financing and recorded current
portion of bank loans of RMB100.1 million as of the same date.

We reverted to a net current asset position and had net current assets of RMB24.4 million
as of December 31, 2023, primarily due to (i) the financial assets at FVPL of RMB115.2
million in relation to our investment in wealth management products, (ii) a decrease in bank
loans of RMB100.1 million upon repayment in 2023 and (iii) a decrease in redemption
liabilities of RMB86.2 million as a result of the conversion of a portion of preferred shares into
our ordinary shares, partially offset by (i) a decrease in cash and cash equivalents of RMB63.3
million and (ii) an increase in trade and other payables of RMBS55.6 million in line with our

business growth.

Our net current assets increased from RMB24.4 million as of December 31, 2023 to
RMB147.1 million as of December 31, 2024, primarily due to an increase in financial assets
at FVPL of RMB212.3 million in relation to our increased investment in wealth management
products, partially offset by (i) a decrease in cash and cash equivalents of RMB45.8 million,
(i1) an increase in trade and other payables of RMB39.2 million in line with our business
growth and (iii) a decrease in inventories of RMB35.1 million attributable to the decreased

procurement prices.

Our net current assets increased from RMB147.1 million as of December 31, 2024 to
RMB253.7 million as of September 30, 2025, primarily due to (i) an increase in financial assets
at FVPL of RMB159.6 million, (ii) an increase in prepayments, trade and other receivables of
RMB43.5 million, (iii) an increase in time deposits of RMB31.8 million and (iv) an increase
in inventories of 26.7 million, partially offset by a decrease in cash and cash equivalents of
RMB153.5 million.

See “Financial Information — Liquidity and Capital Resources — Current Assets and
Current Liabilities.”
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Summary Consolidated Cash Flows

The following table sets forth our cash flows for the periods indicated.

For the nine months ended

For the year ended December 31, September 30,
2022 2023 2024 2024 2025
RMB’000 RMB’000 RMB’000 RMB’000 RMB’000

(unaudited)

Net cash generated

from operating

activities 262,389 428,573 494,721 375,544 335,624
Net cash used in

investing activities (107,163)  (252,995) (360,978) (269,819)  (300,660)
Net cash generated

from/(used in)

financing activities 56,520 (239,465)  (180,588)  (106,950) (187,842)

Net increase/

(decrease) in cash

and cash

equivalents 211,746 (63,887) (46,845) (1,225) (152,878)
Cash and cash

equivalents at

January 1 120,437 332,183 268,842 268,842 223,083
Effect of foreign

exchange rate

changes - 546 1,086 (1,780) (578)

Cash and cash
equivalents at
December 31/
September 30 332,183 268,842 223,083 265,837 69,627
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KEY FINANCIAL RATIOS

The following table sets forth certain of our key financial ratios for the periods indicated
or as of the dates indicated.

For the nine
months ended /

As of
For the year ended / As of December 31, September 30,
2022 2023 2024 2025
Adjusted net profit
margin (non-IFRS
measure)"’ 2.9% 6.8% 7.3% 11.3%
Current ratio® 0.8 1.0 1.2 1.4
Quick ratio® 0.6 0.8 1.0 1.1
Gross profit margin® 66.2% 66.8% 67.9% 69.4%

Notes:

(1)  Equals adjusted profit/(loss) for the year/period (non-IFRS measure) divided by revenue for the same
year/period and multiplied by 100%.

(2)  Equals current assets divided by current liabilities as of the same date.
(3)  Equals current assets less inventories and divided by current liabilities as of the same date.

(4)  Equals gross profit (i.e. our revenue less raw materials and consumables used) as a percentage of
revenue.

IMPACT OF THE COVID-19 PANDEMIC

Our business operations experienced certain disruptions during the COVID-19 pandemic
in 2022, including reduced customer traffic, shortened operating hours, and operational
challenges related to inventory turnover and supplier payment cycles. These negative impacts
led to the loss for the year of 2022. Following the relaxation of pandemic-related measures in
2023, customer traffic rebounded significantly, our restaurant expansion remained on track,
and same store sales showed strong improvement, as evidenced by 22.6% increase from 2022
to 2023. We also took proactive measures to support our supply chain and enhanced our
staffing and operational capabilities to capture growth opportunities in the post-pandemic
environment. During the COVID-19 pandemic, we developed limited food delivery services,
from which we generated insignificant revenue of RMB4.4 million in 2022 and RMBO.1
million in 2023, representing approximately 0.3% and 0.0% of total revenue, respectively. We
ceased the food delivery services and did not generate any revenue from such services in 2024
and the nine months ended September 30, 2025.
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OUR SHAREHOLDING STRUCTURE

Our Controlling Shareholders

Immediately prior to the [REDACTED], Mr. Du and Ms. Han, being spouses, were able
to control approximately 83.38% of the voting rights in our Company in total, through (i) D&H
(BVI) LTD holding 75.26% of the issued Share capital of our Company; and (ii) BANU
UNITED LTD holding 8.11% of the issued Share capital of our Company.

D&H (BVI) LTD is held by (a) DU HAN LTD as to 10% which is wholly owned by
Mr. Du and Ms. Han collectively, and (b) AYCF Concentric LTD., a wholly owned subsidiary
of AYCF LTD, as to 90% which is ultimately wholly controlled by a trust in which Mr. Du is
the settlor, with his family members as the beneficiaries. In addition, Mr. Du, as the sole
director of BANU UNITED LTD manages the affairs and controls the voting rights of the
Shares held by BANU UNITED LTD. BANU UNITED LTD is wholly owned by Hangzhou
Bashi and the general partner of which is Zhengzhou Xingshenghe, a company held by Mr. Du
and Ms. Han as to 80% and 20%, respectively. Accordingly, Mr. Du and Ms. Han, D&H (BVI)
LTD, DU HAN LTD and AYCF Concentric LTD., AYCF LTD, BANU UNITED LTD,
Hangzhou Bashi and Zhengzhou Xingshenghe form a group of Controlling Shareholders of our
Company.

Immediately upon the completion of the [REDACTED] (assuming the [REDACTED] is
not exercised, without taking into account of any Shares that may be issued under the Share
Option Scheme and without taking into account of any new Shares which may be issued under
the Post-[REDACTED] Share Scheme), our Controlling Shareholders will be interested in and
control approximately [REDACTED] of the total issued share capital of our Company and will
remain as a group of Controlling Shareholders (as defined under the Listing Rules) of our
Company.

[REDACTED] Investments
We conducted multiple [REDACTED] Investments with the [REDACTED] Investors,
including but not limited to Tomato Capital. For further details of the identity and background

of the [REDACTED] Investors and the principal terms of the [REDACTED] Investments, see
“History, Reorganization and Corporate Structure — [REDACTED] Investments”.
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[REDACTED]

Our [REDACTED] mainly include (i) [REDACTED], such as [REDACTED] and
[REDACTED], and (ii) [REDACTED], comprising professional fees paid to our legal
advisors and Reporting Accountants for their services rendered in relation to the
[REDACTED] and the [REDACTED], and other fees and expenses. Assuming full payment
of the [REDACTED], the estimated total [REDACTED] (based on the [REDACTED] of the
[REDACTED] and assuming that the [REDACTED] is not exercised) for the [REDACTED]
are approximately HK$[REDACTED], accounting for approximately of [REDACTED] of our
gross [REDACTED]. Among such estimated total [REDACTED], we expect to pay
[REDACTED] of HK$[REDACTED], professional fees for our legal advisors and Reporting
Accountants of HKS[REDACTED] and other fees and expenses of HK$[REDACTED]. An
estimated amount of HK$[REDACTED] for our [REDACTED] has been partially or is
expected to be expensed through profit or loss and the remaining amount of
HK$[REDACTED] is expected to be recognized directly as a deduction from equity upon the
[REDACTED]. In 2023, 2024 and the nine months ended September 30, 2025, we recognized
[REDACTED] of HK$S[REDACTED], HK$[REDACTED] and HK$[REDACTED] in our
consolidated statements of profit or loss and other comprehensive income.

[REDACTED]
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[REDACTED]

FUTURE PLANS AND USE OF [REDACTED]

We estimate that the net [REDACTED] of the [REDACTED] which we will receive,
assuming the [REDACTED] is not exercised and an [REDACTED] of HK$[REDACTED]
per [REDACTED] (being the [REDACTED] of the [REDACTED] stated in this Document),
will be HK$[REDA CTED] million, after deduction of [REDACTED] fees and [REDACTED]
and estimated [REDACTED] payable by us in connection with the [REDACTED].

We plan to use the net [REDACTED] we will receive from the [REDACTED] for the
following purposes:

. Approximately [REDACTED], or HK$[REDACTEDY], is to be used for expanding
our self-operated restaurant network, thereby broadening our geographical coverage
and deepening our market penetration.

. Approximately [REDACTED], or HK$[REDACTED], is to be used to enhance the
digitalization of our business management and restaurant operations.

. Approximately [REDACTED], or HK$[REDACTED], is to be used for brand
building purposes.

. Approximately [REDACTED], or HK$|[REDACTEDY], is to be used for the supply
chain enhancement, including building and expansion of our central kitchens and
satellite warehouses.

. Approximately [REDACTED], or HK$[REDACTED], is to be used for working
capital and general corporate purposes.

See “Future Plans and Use of [REDACTED].”
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DIVIDENDS

Our Company is a holding company registered by way of continuation under the laws of
the Cayman Islands. As a result, the payment and amount of any future dividends will depend

on the availability of dividends received from our subsidiaries.

In January 2025, we declared dividends of RMB70.0 million to our Shareholders and such
dividends had been fully paid as of the Latest Practicable Date. Other than this, no dividend
was declared or paid by the Company during the Track Record Period. As of the Latest
Practicable Date, we did not have a formal dividend policy or a fixed dividend distribution
ratio. Distribution of dividends shall be decided by our Board of Directors at their discretion
in compliance with the applicable laws and regulations. A decision to declare or to pay any
dividends and the amount thereof depends on various factors, including but not limited to our
results of operations, cash flows and financial position, operating and capital expenditure
requirements, distributable profits of our subsidiaries and dividends they pay to us, future plans
and business prospects, market conditions, the Articles, regulatory restrictions and our
contractual obligations. Under Cayman Islands law, a Cayman Islands company may pay a
dividend out of either profit or share premium account, provided that in no circumstances may
a dividend be paid if this would result in the company being unable to pay its debts as they fall
due in the ordinary course of business. Even if our board of directors decides to pay dividends,
the form, frequency and amount will depend upon our future operations and earnings, capital
requirements and surplus, general financial condition, contractual restrictions and other factors
that the board of directors may deem relevant. As advised by our legal adviser as to Cayman
Islands laws, we are a holding company incorporated under the laws of the Cayman Islands,
pursuant to which, declaring and paying dividends to our Shareholders shall not be prohibited
solely on the grounds of an accumulated deficit in the Company’s financial position. Dividends
may still be declared and paid out of our share premium account notwithstanding our
profitability, provided that our Memorandum and Articles of Association do not prohibit such
payment and our Company is able to pay its debts as they fall due in the ordinary course of
business immediately after such payment. There can be no assurance that dividends of any
amount will be declared or distributed in any year.

[REDACTED]
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RECENT DEVELOPMENTS AND NO MATERIAL ADVERSE CHANGE

From September 30, 2025 to the Latest Practicable Date, we opened seven new Banu
restaurants in China, bringing the total number of Banu restaurants to 162 as of the Latest
Practicable Date. As for the rest of new Banu restaurants scheduled to open within 2025, as of
the Latest Practicable Date, we had entered into lease agreements for 21 new restaurant sites.
Save for the foregoing, our Directors have confirmed that, up to the date of this Document,
there has been no material adverse change in our financial, operational or trading position,
indebtedness, contingent liabilities or prospects since September 30, 2025, being the end date
of our latest audited financial statements, and there has been no event since September 30,
2025 that would materially affect the information shown in the Accountants’ Report set out in
Appendix L.
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In this Document, unless the context otherwise requires, the following terms shall
have the meanings set out below. Certain other terms are explained in the section headed

“Glossary of Technical Terms” in this Document.

“Accountants’ Report”

“affiliate(s)”

“AFRC”

“Articles” or “Articles of
Association”

“associate(s)”

“Audit Committee”

“Banu Hotpot”

“Board” or “Board of Directors”

“Business Day”

“BVI”

the accountants’ report of our Company, the text of which
is set out in Appendix I to this Document

with respect to any specified person, any other person,
directly or indirectly, controlling or controlled by or
under direct or indirect common control with such

specified person

Accounting and Financial Reporting Council (O 0 0O
goono)

the articles of association of our Company with effect
upon the [REDACTED] (as amended from time to time),
a summary of which is set out in Appendix III to this
Document

has the meaning ascribed thereto under the Listing Rules
the audit committee of the Board

Banu Beef Tripe Hotpot Co. Ltd.* (U O U OO OO OO
), a limited liability company established under the
laws of the PRC on November 25, 2015, and a wholly-
owned subsidiary of our Company

the board of Directors

a day on which banks in Hong Kong are generally open
for normal business to the public and which is not a

Saturday, Sunday or public holiday in Hong Kong

the British Virgin Islands

[REDACTED]
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“China”, “mainland China” or
“the PRC”

“Chongqing JM”

“Circular 37”

“close associate(s)”
“Companies Act” or “Cayman

Companies Act”

“Companies (Winding Up and
Miscellaneous Provisions)
Ordinance”

“Companies Ordinance”

M

“Company”, “our Company”, or
“the Company”

“Compliance Adviser”

“connected person(s)”

the People’s Republic of China, but for the purpose of
this Document and for geographical reference only and
except where the context requires otherwise, references
in this document to “China”, “mainland China” and the
“PRC” do not apply to Hong Kong, Macau and Taiwan of
the People’s Republic of China

Chongqing JM Food Co. Ltd.* (U OO OOODOODONO),
formerly known as Chongqing Banu Food Co. Ltd.* (O
goooooodg), a limited liability company
established under the laws of the PRC on September 13,
2021, and a wholly-owned subsidiary of our Company

the Notice of the SAFE on Issues Concerning Foreign
Exchange Administration of the Overseas Investment and
Financing and the Round-Tripping Investment Made by
Domestic Residents through Special-Purpose Companies
(booobboobobuooobbooobooobo
oboobooboobuoooooooo)

has the meaning ascribed thereto under the Listing Rules

the Companies Act (Revised) of the Cayman Islands, as
amended or supplemented or otherwise modified from
time to time

the Companies (Winding Up and Miscellaneous
Provisions) Ordinance (Chapter 32 of the Laws of Hong
Kong), as amended, supplemented or otherwise modified
from time to time

the Companies Ordinance (Chapter 622 of the Laws of
Hong Kong), as amended, supplemented or otherwise
modified from time to time

BANU INTERNATIONAL HOLDING LTD (D OO O O
00000), an exempted company with limited liability
incorporated under the laws of the Cayman Islands on
November 23, 2022

Rainbow Capital (HK) Limited

has the meaning ascribed thereto under the Listing Rules
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“connected transaction(s)”

“Controlling Shareholders”

“core connected person(s)”

“Corporate Governance Code”

“CSRC”

“Delicious Forest Catering”

“Director(s)”

“Dongguan JM”

“EIT”

“EIT Law”

“ES G”

has the meaning ascribed thereto under the Listing Rules

has the meaning ascribed thereto under the Listing Rules
and unless the context requires otherwise, refers to Mr.
Du, Ms. Han, D&H (BVI) LTD, DU HAN LTD, AYCF
Concentric LTD., AYCF LTD, BANU UNITED LTD,
Hangzhou Bashi and Zhengzhou Xingshenghe

has the meaning ascribed thereto under the Listing Rules

the Corporate Governance Code set out in Appendix C1
to the Listing Rules

China Securities Regulatory Commission (O 0 00O 0O O
goooo)

Delicious Forest Catering Management (Zhengzhou) Co.,
Ldd* (UQDDOO0ODOOO@OHODOO), a limited
liability company established under the laws of the PRC
on March 15, 2023, and a wholly-owned subsidiary of our
Company

the director(s) of our Company

Dongguan JM Food Co. Ltd.* (U O OOOODOODOO),
formerly known as Dongguan Banu Food Co. Ltd.* (O U
goooooogd), a  limited liability company
established under the laws of the PRC on September 6,
2021, and a wholly-owned subsidiary of our Company

enterprise income tax

the PRC Enterprise Income Tax Law (U0 O OO 00O
goooooo)

Environmental, Social and Governance

[REDACTED]
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“Extreme Conditions”

“Frost & Sullivan”

“Frost & Sullivan Report”

9 LR ENTS t3]

“Group”, “our Group”, “our”,

uwe” or “usn

“Guide for New Listing
Applicants”

“Hangzhou Bashi”

“Hebei JM”

extreme conditions caused by a super typhoon as
announced by the government of Hong Kong

[REDACTED]

Frost & Sullivan (Beijing) Inc., Shanghai Branch Co., an
independent professional market research and consulting
company, which is an Independent Third Party

an independent market research report commissioned by
us and prepared by Frost & Sullivan for the purposes of
this Document

[REDACTED]

our Company and its subsidiaries, or any one of them as
the context may require, and where the context requires,
the businesses operated by our Company and/or its
subsidiaries and their predecessors (if any)

the Guide for New Listing Applicants issued by the Hong
Kong Stock Exchange effective from January 1, 2024 (as
amended, supplemented or otherwise modified from time
to time)

Hangzhou Bashi Gongchuang Enterprise Management
Partnership (Limited Partnership)* (U U OO OO0 OO
oogo@OboDn)), alimited partnership established
in the PRC on November 29, 2022, and a member of our
Controlling Shareholders

Hebei JM Food Co. Ltd.* (DO 0OOOOOOOO), a
limited liability company established under the laws of
the PRC on October 19, 2023, and a wholly-owned
subsidiary of our Company
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“Henan Bashi Future”

“Henan Bashi Gongchuang”

“Henan Bashi Tongxin”

“Henan JM”

“HK$” or “Hong Kong Dollars”
or “HK Dollars” and “HK
cents”

Henan Bashi Future Enterprise Management Center
(Limited Partnership)* (U OO O0O0OOO0OOOOOM
0 0 d)), alimited partnership established in the PRC on
July 2, 2015, later renamed as Qingdao Bashi Future
Investment Center (Limited Partnership)* (I 0O 0 0O 0O O
oooo@oony)

Henan Bashi Gongchuang Enterprise Management Center
(Limited Partnership)* (0D O 0OO0DOOO0OOOO(E
00 0 0)), a limited partnership established in the PRC on
December 3, 2021

Henan Bashi Tongxin Enterprise Management Center
(Limited Partnership)* (U0 OOD0DOO0OOOOOOE
0 0 0)), a limited partnership established in the PRC on
July 24, 2015 and deregistered voluntarily on November
30, 2023

Henan Jinmei Supply Chain Management Co., Ltd.* (O
JoooooboboDboooOg), alimited liability company
established under the laws of the PRC on September 1,
2021, and a wholly-owned subsidiary of our Company

[REDACTED]

Hong Kong dollars, the lawful currency of Hong Kong

[REDACTED]

— 31 -



THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THAT INFORMATION MUST BE
READ IN CONJUNCTION WITH THE SECTION HEADED “WARNING” ON THE COVER OF THIS DOCUMENT.

DEFINITIONS

[REDACTED]

“Hong Kong” or “HK” the Hong Kong Special Administrative Region of the
PRC

[REDACTED]
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“Hong Kong Share Registrar”
“Hong Kong Stock Exchange” or

“Stock Exchange”

“Hong Kong Takeovers Code” or
“Takeovers Code”

“IFRSs”

“IIT Law”

“Independent Third Party(ies)”

Tricor Investor Services Limited

The Stock Exchange of Hong Kong Limited, a wholly-
owned subsidiary of Hong Kong Exchanges and Clearing
Limited

the Codes on Takeovers and Mergers and Share Buy-

backs issued by the SFC, as amended, supplemented or
otherwise modified from time to time

[REDACTED]

the IFRS Accounting Standards issued by the
International Accounting Standards Board

the Individual Income Tax Law of the PRC (0 0O 0O 0O O
ooooobooooo)

any person(s) or entity(ies) who is not a connected person
of the Company within the meaning of the Listing Rules

[REDACTED]
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“JM Supply Chain”

“Latest Practicable Date”

“Listing Committee”

[REDACTED]

JM Supply Chain Management (Zhengzhou) Co., Ltd.*
(Cooboob@oHyooobD), a limited liability
company established under the laws of the PRC on
February 20, 2023, and a wholly-owned subsidiary of our
Company

[REDACTED]

December 7, 2025, being the latest practicable date for
the purpose of ascertaining certain information contained
in this Document prior to its publication

[REDACTED]

the listing committee of the Hong Kong Stock Exchange
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“Listing Rules”

“M&A Rules”

“Macau”

“Main Board”

“Memorandum” or
“Memorandum of Association”

“MOFCOM” or “Ministry of
Commerce”

“Mr. Du”

“Ms. Han”

“NDRC”

[REDACTED]

the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited (as amended,

supplemented or otherwise modified from time to time)

the Regulations on Mergers and Acquisitions of Domestic
Enterprises by Foreign Investors (U U OO OO O0OO0O
ooogooogo)

the Macau Special Administrative Region of the People’s
Republic of China

the stock exchange (excluding the option market)
operated by the Stock Exchange which is independent
from and operated in parallel with the GEM of the Hong
Kong Stock Exchange

the memorandum of association of our Company,
conditionally adopted on [ ], with effect from the
[REDACTED], as amended from time to time, a
summary of which is set out in Appendix III to this
Document

the Ministry of Commerce of the PRC (U OO OOOO
O0O0) (formerly known as the Ministry of Foreign
Trade and Economic Cooperation of the PRC (I U 0 [
goboooooogooy

Mr. Du Zhongbing (0O U), our founder, executive
Director, the Chairman of the Board and one of our

Controlling Shareholders

Ms. Han Yanli ( O O ), Mr. Du’s spouse and one of our
Controlling Shareholders

the National Development and Reform Commission (U
goboobooboobooooo)
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“Nomination Committee”

“NPC”

“Overall Coordinators”

“Overseas Listing Trial
Measures”

“PBOC”

the nomination committee of the Board

the National People’s Congress of the PRC (0 O 0O 0O U
ooooooogoog)

[REDACTED]

the overall coordinators as named in the section headed
“Directors and Parties involved in the [REDACTED]”

The Trial Administrative Measures of Overseas
Securities Offering and Listing by Domestic Companies
and five supporting guidelines (U 0 OO0 O OO0OOOO
JoooobobobbOO0douooUonn) promulgated by
the CSRC on February 17, 2023 and became effective on
March 31, 2023

the People’s Bank of China (O U 0O 0 ), the central
bank of the PRC
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“Post-[REDACTED] Share
Scheme”

“PRC Company Law”

“PRC Legal Adviser”

“[REDACTED] Investment(s)”

“[REDACTED] Investor(s)”

“[REDACTED] Share Incentive
Schemes”

“Preferred Share(s)”

“Regulation S”

the equity incentive plan conditionally adopted by the
Company on [ |, with effect upon the [REDACTED],
the principal terms of which are set out in the paragraph
headed “Statutory and General Information — E.
Post-[REDACTED] Share Scheme” in Appendix IV to
this Document

the Company Law of the People’s Republic of China (U
ooodoboboon), as amended, supplemented or

otherwise modified from time to time

Jingtian & Gongcheng, our legal adviser on PRC laws in
connection with the [REDACTED]

the investment(s) in our Company undertaken by the
[REDACTED] prior to this [REDACTED], details of
which are set out in “History, Reorganization and
Corporate Structure”

holder(s) of Shares pursuant to the [REDACTED]
Investments, details of which are set out in the section
headed “History, Reorganization and Corporate
Structure”

the Restricted Share Award Scheme and Share Option
Scheme

preferred shares(s) in the share capital of the Company

[REDACTED]

Regulation S under the U.S. Securities Act
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“Remuneration Committee”

“Renminbi” or “RMB”

“Restricted Share Award Scheme”

“SAFE”

“SAMR”

“SAT”

“SFC”

“SFO” or “Securities and Futures

Ordinance”

“Share(s)”

“Share Option Scheme”

“Shareholder(s)”

the remuneration committee of the Board

the lawful currency of the PRC

the [REDACTED] equity incentive plan adopted by our
Company in December 2022, the principal terms of
which are set out in the section headed “Statutory and
General Information — D. [REDACTED] Share
Incentive Schemes — 2. Restricted Share Award
Scheme” in Appendix IV

the State Administration of Foreign Exchange of the PRC
(ooooooogooooon)

the State Administration for Market Regulation of the
PRC (DDOOO0DOO0ODOOODODOODO0O)

the State Taxation Administration of the PRC (O U 0 O
oooooooono)

the Securities and Futures Commission of Hong Kong

the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong) as amended, supplemented or
otherwise modified from time to time

ordinary share(s) in the share capital our Company, with
a nominal value of US$0.0001 each prior to the
[REDACTED], or US$[REDACTED] each upon the
completion of the [REDACTED]

the [REDACTED] share option scheme adopted by our
Company in December 2022, the principal terms of
which are set out in the section headed “Statutory and
General Information — D. [REDACTED] Share
Incentive Schemes — 1. Share Option Scheme” in
Appendix IV

[REDACTED]

holder(s) of our Share(s)

[REDACTED]
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“State Council”

“subsidiary(ies)”

“substantial shareholder(s)”

“Track Record Period”

“treasury shares”

“U.S. persons”

“U.S. Securities Act”

“United States”, “USA” or
“U.S"’

“USD”, “US$” or “U.S. dollars”

“VAT”

“Wuxi IM”

“Xinxiang JM”

the State Council of the PRC (0D OO OOOOOON)

has the meaning ascribed thereto under the Listing Rules

has the meaning ascribed thereto under the Listing Rules

the period comprising the financial years ended
December 31, 2022, 2023 and 2024 and the nine months
ended September 30, 2025

has the meaning ascribed thereto under the Listing Rules

U.S. persons as defined in Regulation S

United States Securities Act of 1933, as amended,
supplemented or otherwise modified from time to time

[REDACTED]

the United States of America, its territories and
possessions, any State of the United States, and the

District of Columbia

United States dollar, the lawful currency of the United
States

value-added tax

Wuxi JM Food Co. Ltd.* (UUODOODOOOO),
formerly known as Wuxi Banu Food Co. Ltd.* (0 O 0O [
Uoogon), a limited liability company established
under the laws of the PRC on July 29, 2016, and a
wholly-owned subsidiary of our Company

Xinxiang JM Food Co. Ltd.* (D0 0O O0ODODODODONO),
formerly known as Xinxiang Banu Food Co. Ltd.* (O [
goooooogd), a  limited liability company
established under the laws of the PRC on September 16,
2021, and a wholly-owned subsidiary of our Company
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“Zhengzhou Banu” Banu Hotpot Catering (Zhengzhou) Co. Ltd.* (0 0O 0O O
O0D0O0@O)oooo), a limited liability company
established under the laws of the PRC on November 10,
2021, and a wholly-owned subsidiary of our Company

“Zhengzhou Xingshenghe” Zhengzhou Xingshenghe Trade Co., Ltd.* (U OO 0O OO
Joododnd), a limited liability company established
under the laws of the PRC on May 18, 2015, which is
held by Mr. Du and Ms. Han as to 80% and 20%,
respectively, and a member of our Controlling
Shareholders

“%” per cent

Unless otherwise specified, all references in this Document to any shareholdings in our
Company following the completion of the [REDACTED] and the [REDACTED], assuming
that the [REDACTED] is not exercised, and without taking into account the Shares to be
issued under the Share Option Scheme.

For ease of reference, the names of Chinese laws and regulations, governmental
authorities, institutions, natural persons or other entities (including certain of our
subsidiaries) have been included in the Document in both the Chinese and English languages
and in the event of any inconsistency, the Chinese version shall prevail. English translations
of company names and other terms from the Chinese language are provided for identification
purposes only.

Certain amounts and percentage figures included in the Document have been subject to

rounding adjustments. Accordingly, figures shown as totals in certain tables may not be an
arithmetic aggregation of the figures preceding them.
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usage of these terms.

This glossary contains terms used in this Document in connection with us. As such,
these terms and their meanings may not correspond to standard industry meanings or

“CAGR”

“caustic soda method (0 OO O
D D )’9

“first-tier cities”

“GFA”

“initial breakeven”

“investment payback period”

“IT”

“kWh”

“ordering rate”

compound annual growth rate

a traditional technique used in the preparation of offal
ingredients, such as tripe, by soaking them in alkaline
substances such as sodium hydroxide (commonly known
as caustic soda). This method alters the structural texture
of the raw materials to enhance crispness and tenderness.
While it was widely adopted in earlier stages of the
hotpot industry due to its simplicity and low cost, the
method carries higher safety and quality control risks if
not properly managed. As a result, it has increasingly
been replaced by safer and more stable alternatives, such
as enzyme-based tenderization

for the purpose of this Document, Beijing, Shanghai,
Guangzhou and Shenzhen

gross floor area

the amount of time it takes for a newly opened restaurant
to achieve positive restaurant level earnings before
interest, taxes, depreciation and amortization for the first
time

the amount of time it takes for the cumulative earnings
before interest, tax and depreciation and amortization to
cover the cost to open a restaurant

information technology

kilowatt-hour

calculated by dividing (i) the number of servings of a

particular item during a given period by (ii) the total
number of tables served during the same period
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“our restaurant(s)”

“papain-based tenderization
technology (U O OO OOOO
D )77

“restaurant operating profit
margin”

“second-tier cities”

“staff”

“third and below tier cities”

113

unless otherwise indicated, references to our
restaurant(s)”, such as when presenting key operating
metrics, refer to restaurants operated under the Banu
brand, and do not include restaurants previously operated
under Chao Dao and Tao Niang

a natural food processing method that utilizes papain —
an enzyme extracted from papaya — to modify the
physical structure of meat. By breaking down muscle
protein fibers, this technique enhances the tenderness of
ingredients such as beef tripe and pork aorta while
preserving their original flavor and nutritional value. It
shortens cooking time, ensures consistent product
quality, and avoids the safety and texture concerns
associated with traditional chemical processing methods

calculated by dividing (i) our revenue from Banu
restaurants less raw materials and consumables used,
staff costs, depreciation of right-of-use assets, other
rentals and related expenses, depreciation and
amortization of other assets, utility expenses, advertising
and promotion expenses and other expenses associated
with Banu restaurants (excluding unallocated headquarter
expenses) during a given period by (ii) our revenue from

Banu restaurants

for the purpose of this Document, Tianjin, Shijiazhuang,
Taiyuan, Shenyang, Dalian, Changchun, Harbin, Nanjing,
Hangzhou, Ningbo, Hefei, Fuzhou, Xiamen, Nanchang,
Jinan, Qingdao, Zhengzhou, Wuhan, Changsha, Nanning,
Chongqing, Chengdu, Guiyang, Kunming, Xi’an,
Lanzhou, Suzhou, Dongguan, Wuxi, Foshan, Changzhou,
Xuzhou, Weifang, Nantong, Shaoxing, Quanzhou,
Zhongshan, Taizhou, Yantai, Jiaxing, Jinhua, Zhuhai,

Wenzhou, Baoding, Huizhou

for the purpose of this document, our employees and
outsourced staff

for the purpose of this Document, all the cities and

regions of China excluding first-tier cities and second-

tier cities
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We have included in this Document forward-looking statements. Statements that are not
historical facts, including but not limited to statements about our intentions, beliefs,
expectations or predictions for the future, are forward-looking statements. When used in this

t2)

Document, the words “aim”, “anticipate”, “believe”, “could”, “expect”, “going forward”,

“intend”, “ought to”, “project”, “seek”, “should”, “will”, “would”, “vision”, “aspire”, “target”,
“schedule”, and the negative of these words and other similar expressions, as they relate to us
or our management, are intended to identify forward-looking statements. Such statements
reflect the current views of our management with respect to future events, operations, liquidity
and capital resources, some of which may not materialize or may change. These statements are
subject to certain risks, uncertainties and assumptions, including the risk factors as described
in this Document, some of which are beyond our control and may cause our actual results,
performance or achievements, or industry results, to be materially different from any future
results, performance or achievements expressed or implied by the forward-looking statements.
You are strongly cautioned that reliance on any forward-looking statements involves known
and unknown risks and uncertainties. The risks and uncertainties facing us which could affect
the accuracy of forward-looking statements include, but are not limited to, the following:

. our operations and business prospects;

. our ability to maintain relationship with, and the actions and developments

affecting, our suppliers and customers;

o future developments, trends and conditions in the industries and markets in which

we operate or plan to operate;

. general economic, political and business conditions in the markets in which we
operate;

. changes to the regulatory environment in the industries and markets in which we
operate;

. our ability to maintain market positions;

. the actions and developments of our competitors;

. the ability of third parties to perform in accordance with contractual terms and
specifications;

. our ability to retain senior management and key personnel and recruit qualified staff;

. our business strategies and plans to achieve these strategies;

. the effectiveness of our quality control systems;
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. change or volatility in interest rates, foreign exchange rates, equity prices, trading
volumes, commodity prices and overall market trends, including those pertaining to
the PRC and the industry and markets in which we operate; and

. capital market developments.

By their nature, certain disclosures relating to these and other risks are only estimates and
should one or more of these uncertainties or risks, among others, materialize, actual results
may vary materially from those estimated, anticipated or projected, as well as from historical
results. Specifically but without limitation, sales could decrease, costs could increase, capital
costs could increase, capital investment could be delayed and anticipated improvements in
performance might not be fully realized.

Subject to the requirements of applicable laws, rules and regulations, we do not have any
or undertake no obligation to update or otherwise revise the forward-looking statements in this
Document, whether as a result of new information, future events or otherwise. As a result of
these and other risks, uncertainties and assumptions, the forward-looking events and
circumstances discussed in this Document might not occur in the way we expect or at all.
Accordingly, you should not place undue reliance on any forward-looking information. All
forward-looking statements in this Document are qualified by reference to the cautionary
statements in this section as well as the risks and uncertainties discussed in the section headed
“Risk Factors.”

In this Document, statements of or references to our intentions or those of our Directors

were made as of the date of this Document. Any such information may change in light of future
developments.
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You should carefully consider all of the information in this Document, including the
risks and uncertainties described below, before making an [REDACTED] in our Shares.
These risks could materially and adversely affect our business, results of operations,
financial condition and prospects. The [REDACTED] of our Shares could significantly
decrease due to any of these risks, and you may lose all or part of your [REDACTED].
You should pay particular attention to the fact that we are a company incorporated in the
Cayman Islands, and that all of our operations are conducted in the PRC. For more
information in respect of the PRC legal and regulatory environment, see “Regulatory
Overview.”

RISKS RELATING TO OUR BUSINESS AND INDUSTRY

Our future growth depends on our ability to expand new restaurants and maintain
profitability.

Our future growth depends on our ability to open and operate new restaurants and
maintain profitability. During the Track Record Period, we have experienced a rapid growth in
terms of the number of restaurants under our operation. In 2022, 2023 and 2024 and for the
nine months ended September 30, 2025, we opened 11, 25, 35 and 19 new restaurants,
respectively. We plan to continue expanding our restaurant network to different cities in China.
Such further expansion may significantly increase the demand towards our management and
operation, technology, labor force and other resources. The planned expansion also requires us
to maintain stable quality of food and service while upholding our corporate culture, with an
aim to ensure that our brand would not be affected by any deterioration (whether actual or

perceptible) in the quality of food or service.

We may not be able to maintain the historical expansion rate. Should there be any delay
or failure in opening new restaurants, our development strategy and our expected financial
position and results of operation may be materially and adversely affected. While selecting
sites for new restaurants, we may face intense competition from industry competitors. We may
also experience delay in the approval process for applying relevant important licenses from
governmental authorities and such delays in time are beyond our control. Our continuous
success is also dependent on our ability to recruit, train and retain more qualified management,
administrative, sales and marketing personnel, especially during the time of expanding into
new markets. We also have to continuously manage our relationship with suppliers and
customers. All of the above matters require our management to pay extra attention and effort
and require a significant amount of additional expenditures. Even if we manage to open more
restaurants as planned, such new restaurants may not be profitable for a certain period of time
or may not be able to achieve results similar to existing restaurants. Such development strategy
and various attempts related to the development of each new restaurant may result in the
fluctuation in our results and profits. Furthermore, customers’ demand for our products and
services may not be as strong as we expect to support our rapid business growth, which may

result in over-expansion of our restaurant network.
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Our results of operation may be materially affected by the timing of opening new
restaurants while it is affected by some factors beyond our control. Before they start operation,
new restaurants will also incur expenses such as rental expense, decoration expense and staff
costs. Generally, it takes approximately six months to complete the entire process from
selecting restaurant location to satisfying opening conditions for a new self-operated
restaurant. During the Track Record Period, the actual timing of restaurant opening is also
subject to the required time to obtain licenses such as permits for fire prevention and food
operations. Any delay in new restaurants opening and/or closures of the existing restaurants
will affect the number and operation days of our restaurants in the current financial year, and
affect our results of operation. Therefore, the number and timing of opening of new restaurants
have already and may continue to have a material effect on our profitability.

We face intense competition in the hotpot industry in China.

The hotpot industry in China is highly competitive in terms of food safety and quality,
taste, pricing, ambience, service, location, supply chain and recruitment of staff. We face fierce
competition at each of our locations from a variety of restaurants in various market segments,
ranging from local restaurants to regional restaurants and international restaurant chain. Our
competitors may have stronger financial, marketing, personnel and other resources, and our
competitors may have reached mature development in the markets where our restaurants are
located or we plan to open new restaurants. In addition, other companies may open new
restaurants with similar concepts and targeting our customers, thereby leading to increased
competition.

Any scenarios that render us incapable of competing successfully with other competitors
in our market may prevent us from increasing or maintaining our revenue and profitability,
thereby resulting in loss of market share. In this regard, it may have a material adverse impact
on our businesses, financial position, results of operation or cash flow. Besides, we need to
adjust or improve the elements of our restaurant network so as to keep up with the development
of popular new restaurant styles or concepts from time to time. However, we cannot ensure that
we can successfully implement such adjustments or that such adjustments will not weaken our

profitability.

Failures of our food quality control system could have a material and adverse effect on
our reputation, financial conditions and results of operation.

The quality and safety of the food we serve in our restaurants are critical to our success.
Our quality control system covers our entire supply chain, from the origin of raw materials to
tables at our restaurants. See “Business — Food Safety and Quality Control.” Due to the scale
of our operations and rapid growth of our restaurant network, maintaining consistent food
quality depends significantly on the effectiveness of our quality control system, which in turn
depends on a number of factors, including but not limited to the design of our quality control
system, staff trainings to ensure that our staff adhere to and implement those quality control
policies and the effectiveness of monitoring any potential violation of our quality control
system. In September 2023, Beijing Chaoyang District Administration for Market Regulation

_46 —



THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THAT INFORMATION MUST BE
READ IN CONJUNCTION WITH THE SECTION HEADED “WARNING” ON THE COVER OF THIS DOCUMENT.

RISK FACTORS

imposed an administrative penalty on a restaurant operated under Chao Dao in relation to the
sale of lamb rolls and high-calcium mutton rolls provided by a third-party supplier. According
to the administrative penalty decision issued by the Beijing Chaoyang District Administration
for Market Regulation, the relevant Chao Dao restaurant was ordered to immediately cease the
sale of the non-compliant lamb roll and high-calcium mutton rolls and to ensure that all food
products sold comply with the PRC Food Safety Law. In addition, the penalty decision imposed
administrative sanctions, including: (i) the confiscation of illegal gains in the amount of
RMB?20,096; (ii) the confiscation of raw materials used for the non-compliant products; and
(ii1) a fine of RMB426,964. For more details, see “Business — Food Safety and Quality
Control — Historical Food Safety-related Administrative Penalty.” The quality of the
ingredients or services provided by our suppliers is subject to factors beyond our control,
including the effectiveness and the efficiency of their quality control systems, among others.
There can be no assurance that our current suppliers may always be able to adopt appropriate
quality control systems and meet our stringent quality control requirements in respect of the
supplies or services they provide. Any significant failure or deterioration of our quality control
system could have a material and adverse effect on our reputation, financial condition and
results of operations.

Our business is affected by changes in consumer taste and dining preference, including
potential changes in consumer perception of our menu and signature dishes.

The hotpot industry is affected by consumer taste and dining preference. With a
product-centric philosophy, we are dedicated to providing natural, fresh, healthy and delicious
hotpot dishes to consumers. We regularly update our menu and introduce new dishes from time
to time to adapt to changes in dining trends, shifts in consumer taste and nutritional trends. We
also seek to provide different flavor for each customer. However, we cannot assure you that
hotpot is always preferred by consumers among all cuisine styles. In addition, consumer tastes
and preferences are constantly changing and our failure to anticipate, identify, interpret and
react to these changes could lead to reduced customer traffic and demand for our restaurants.
More specifically, consumers’ preference may also change within the menu, and our signature
dishes, beef tripe and mushroom broth, may not always be preferred by consumers. We cannot
assure you that our hotpot dishes will continue to be preferred by consumers, or that we will
be able to adapt to local tastes and preference as we expand into new markets in the PRC, or
that our signature dishes will always be preferred by consumers. In addition, if prevailing
health or dietary preferences and perceptions cause consumers to avoid our products in favor
of alternative foods, our business could suffer. Even if we do correctly anticipate, identify,
interpret and react to these changes, there can be no assurance that we will be able to launch
new dishes that effectively respond to consumer preferences or result in increased profits.

If we are unable to respond to changes in consumer taste and preferences in a timely
manner or at all, or if our competitors are able to address these concerns more effectively, our
business, financial condition and results of operations may be materially and adversely
affected.
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Our new restaurants may not be able to successfully enter into new markets and achieve
profitability.

Along with the expansion of our business, we may also open new restaurants in markets
that we have limited experience of operation. Through our investigation of these markets, we
believe that we still have great development potential in these markets. Meanwhile, we would
focus on entering into markets in which we have not yet established presence. Recently, based
on existing strategies, we would develop new restaurants in second-tier and third-tier cities in
China. The competitive dynamics, consumer preference and spending patterns of the new
markets may be different from our existing markets. Therefore, we may not be able to open new
restaurants in those markets in a timely manner or at all. We cannot assure you that we will be
able to maintain our profitability as we continue to expand into new markets. For instance,
customers in new markets may not be familiar with our brand and we may need to develop
brand awareness in such markets, which may lead to cost higher than the original plan. We may
find it more difficult in new markets to hire, inspire and retain qualified staff with the same
concept and corporate culture recognition. Opening restaurants in new markets may have lower
average sales and average spending per customer, higher construction cost or operational cost
of restaurants than opening restaurants in existing markets. Besides, we may need more time
to establish similar supply chain systems, logistics systems and suitable quality control systems
in the new markets. The restaurants established in new markets may take a longer time to
increase sales than expected and such failure in reaching expected sales and profit levels would
in turn affect our overall profitability.

We may not be able to maintain and increase the sales volume and profitability of the
existing restaurants.

The sales volume and profitability of the existing restaurants would also affect the growth
of our sales and would remain as key factors affecting our revenue and profit. Our ability to
increase the sales volume from existing restaurants partly depends on the successful
implementation of measures for increasing customer traffic and sales per customer. These
measures include providing diverse products and portfolios, enhancing consumer experience to
attract recurring customers, raising customer loyalties and attracting more customers in
off-peak periods. We cannot assure you that the sales growth and profitability of existing
restaurants will meet their targets. In addition, we cannot assure you that the sales of existing
restaurants will not decline. In case we are unable to achieve our target in sales and profit in
the existing markets, our businesses, financial condition and results of operation could be
materially and adversely affected.

Particularly, the chosen locations of our existing restaurants may become uncompetitive
due to changes in economic or demographic conditions. If economics and demographic
conditions become unfavorable to us in the future, such as traffic inconvenience caused by
nearby construction, which in turn will cause a loss of original source of customers in these
locations, the relevant restaurant may encounter a decline in sales volume. As all of our lease
agreements have fixed lease terms, they have exposed us to the risk of paying rent for fixed
periods of time in spite of unprofitable business operations or other unforeseen events that may
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occur before each lease term expires. In addition, we are also subject to the risk of paying
compensation for breach of contract if we choose to terminate the lease agreement before
expiration. In the event of early termination, particularly for long-term leases, we may be
required to bear additional compensation, penalties, or losses arising from the write-off of
decoration and equipment costs. For more details on our lease agreements and lease terms, see
“Business — Properties — Leased Properties.” Therefore, lack of flexibility in earlier
termination of these lease agreements, would adversely affect our businesses, financial
condition and results of operation.

In addition, in case we open new restaurants in existing markets, the sales volume and
customer traffic of nearby existing restaurants may decline due to intensified competition,
which could in turn have an adverse impact on the operation of existing restaurants, our

financial condition and results of operation.

If the quality of our dining experience declines, our restaurants may not continue to be
successful.

The success of our restaurants revolves primarily around customer satisfaction, which is
dependent on the continued popularity of our Banu brand and lies in our ability to provide a
superior dining experience. The success of our restaurants may be adversely impacted by a
number of factors, including, among others:

. decline in the quality of service;

. inability to pioneer and introduce new services that gain popularity amongst

customers;

. inability to meet the needs of our customers and changes in consumer tastes and
preferences;

. decline in food quality or the perception of such decline amongst customers;

. any significant liability claims or food contamination complaints from our

customers;

. inability to offer quality food at affordable prices;

. declining economic conditions in the markets we operate that may adversely affect
the average spending per customer, which may constrain consumer budgets and
affect their choices in ordering high margin items;

. decline in staff satisfaction and increase in staff attrition;

. increased competition in the hotpot industry;
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. our inability to manage costs;

. opening of new restaurants owned by us or third-party competitors in the same
region; and

. declines in our reputation and consumer perception of our brand in terms of quality,

price, value and service.

We cannot guarantee that our dining experience will continue to be of high quality and

favored by customers, nor that our existing and new restaurants will continue to be successful.

We may fail to maintain or enhance brand recognition or reputation or may face negative
publicity related to our brand.

We believe that maintaining and enhancing our brand is important to maintaining our
competitive advantage in the hotpot industry. However, our ability to maintain our brand
recognition depends on a number of factors, some of which are beyond our control. We may
face negative publicity, customer disputes, unauthorized use of our Banu brand, all of which
may tarnish the appeal and reputation of our brand. Moreover, our continued success in
maintaining and enhancing our brand and image depends to a large extent on our ability to
maintain our distinctive combination of our services, our quality food products at affordable
prices and pleasant dining environment as well as our ability to respond to any change in the
competitive landscape in the hotpot industry. If we are unable to do so, the value of our brand
or image will be diminished and our business and results of operations may be materially and
adversely affected. As we continue to grow in size and extend our geographic reach,
maintaining quality and consistency may be more difficult and we cannot assure you that
customers’ confidence in our brand will not be diminished.

We may experience significant liability claims or complaints from customers, or negative
publicity involving our products, our service, our restaurants or our industry.

Operating in the catering industry, we face an inherent risk of food contamination,
complaints and liability claims. Our food quality substantially depends on the quality of the
food ingredients provided by our suppliers and we may not be able to detect all defects in those
supplies. Also, all of our raw materials, semi-processed and processed food ingredients used in
our restaurants were initially handled by our central kitchens or our suppliers. Any food
contamination occurring at our central kitchens or suppliers’ facilities or during the
transportation from our central kitchens or suppliers’ facilities to our restaurants that we fail
to detect or prevent could adversely affect the quality of the food delivered to our customers
or served in our restaurants and consumer satisfaction. For instance, in 2023, one of our
subsidiaries was fined RMB60,000 by a local market regulatory authority for displaying
misleading nutritional information on its menu regarding the selenium content of a potato dish.
The issue was deemed a violation of the Anti-Unfair Competition Law. The entity promptly
rectified the issue, cooperated with the investigation and fully paid the fines. In addition, there
were administrative penalties in relation to food quality on Chao Dao in the past, for which (i)
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the relevant Chao Dao restaurant paid a fine of RMB426,964, among other penalties and (i)
RMB5.7 million cash compensation had been paid to affected customers during the Track
Record Period. See “Business — Food Safety and Quality Control — Historical Food
Safety-related Administrative Penalty.” We have implemented a comprehensive quality control
system, and we conduct periodic and spot inspections of the participants in our supply chain
and of our restaurants. However, as we expand our business scale, we cannot assure you that
these counterparties or our restaurant staff will adhere to our internal procedures and
requirements at all times. Any failure to detect defective food supplies, poor hygiene or
cleanliness standards in our operations or other failure to observe our requirements, could
adversely affect the quality of the food served in our restaurants, which could lead to liability
claims, complaints, or related adverse publicity and could result in the imposition of penalties
by competent authorities or compensation awarded by courts against us.

During the Track Record Period, most of the complaints were related to long waiting time
for seating, extended serving time during peak hours and unsatisfactory service quality of our
staff. We take complaints related to accidents occurred in the dining process seriously and have
adopted various remedial measures to minimize such occurrences. However, there is no
assurance that all such complaints can be fully prevented in the future.

Any complaints or claims against us, even if meritless and unsuccessful, may divert
management attention and other resources from our business and adversely affect our business
and operations. Customers may lose confidence in us and our brand, which may adversely
affect the business of our restaurants, resulting in declines in our revenue and even losses.
Furthermore, negative publicity including but not limited to negative online reviews on social
media and crowd sourced review platforms or media reports related to food quality, safety,
public health concerns, illness, injury or industry, whether or not accurate, and whether or not
concerning our restaurants, can adversely affect our business, results of operations and
reputation.

Our success depends on the continuing efforts of our senior management team and the
other key personnel, and therefore our businesses may be damaged if we lose their
services.

Our future success depends very much on the continuing services and performance of our
key management personnel. We should continue to attract, retain and motivate a sufficient
number of qualified management and operating personnel to maintain a consistency in the
quality of our products and services and meet the expansion requirements of our plans. We also
give incentives to our area managers, regional managers and competent team members in order
to commend their commitments to our businesses.

If our senior management team fails to cooperate with each other successfully, or if one
or more of our senior management team members are not able to effectively implement our
business strategies, we may not be able to achieve business growth at the speed or in the
manner we expect. There is keen competition for experienced management and operating
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personnel in the hotpot industry in China and the number of qualified candidates is limited. We
may not be able to retain our key management and operating personnel, and we may not be able
to attract and retain quality senior management personnel or key personnel in the future.

In addition, if one or more of our key personnel are not able or willing to continue to
assume their present positions, we may not be able to replace them easily or at all. Therefore,
our businesses may be disrupted and our results of operation may be materially and adversely
affected. In addition, if any member of our senior management team or any of our other key
personnel joins a competitor or forms a competing business, it may result in a leakage of
business secrets and technical know-how. If we cannot attract, retain and motivate these key
personnel, our reputation may be damaged and it may lead to a loss in our businesses.

Our historical financial and results of operation are not indicative of future performance.
We recorded net loss in 2022 and we cannot ensure that we are able to maintain our
revenue and profit level.

During the Track Record Period, we had revenue of RMB1,433.1 million, RMB2,111.6
million, RMB2,307.3 million and RMB2,076.6 million in 2022, 2023 and 2024 and the nine
months ended September 30, 2025, respectively, and we recorded loss for the year of RMBS5.2
million in 2022 and had profit for the year/period of RMB101.7 million, RMB122.9 million
and RMB156.1 million in 2023 and 2024 and the nine months ended September 30, 2025,
respectively. Our historical results and growth may not represent our future performance. Our
financial or results of operation may not fulfill the expectation of the open market analysts or
the investors, which may result in a decrease of the future price of our Shares. Our income,
expenses and results of operation may change in different time due to various uncontrollable
factors, including general economic condition, special events, governmental regulations and
policies which affect our restaurants’ operation and/or the ability for us to control the cost and
operational expenses. You shall not rely on our historical results for prediction of our future
financial performance.

Our business, financial condition, and results of operation may be materially and
adversely affected if we fail to acquire new customers or retain existing customers in a
cost-effective manner.

Our ability to acquire new customers in a cost-effective manner and retain existing
customers is critical to the continuing growth of our results of operation and profitability
improvement. We have invested in branding, sales and marketing to acquire and retain
customers since our inception. We will continue to invest in brand promotion to attract new
customers and retain existing ones, but there is no guarantee that new customers will stick with
us or that the revenue from new customers will outweigh the expenses of acquiring them.
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In addition, if our existing customers no longer find our products appealing or are
unsatisfied with our services, or if our rivals deliver more appealing products, rates, discounts,
or customer service, our existing customers may lose interest in us, decrease their orders or
even stop ordering from us. If we are unable to retain our existing customers or to acquire new
customers in a cost-effective manner, our revenue may decrease, and our results of operation
will be adversely affected.

We rely on the timely, stable and sufficient supply of quality raw materials and other
supplies from our suppliers. Any shortages, disruptions and increases in raw material cost
may have an adverse effect on our businesses, financial condition and results of operation.

We mainly procure food raw materials, ingredients and other consumables necessary for
our restaurant operation from our suppliers. During the Track Record Period, our costs for raw
materials and consumables used were RMB484.1 million, RMB701.3 million, RMB740.9
million and RMB635.4 million in 2022, 2023 and 2024 and the nine months ended September
30, 2025. In case our suppliers cannot provide raw materials and other supplies in a timely
manner, we may experience a shortage in supply and an increase in cost. The ability to
purchase high quality raw materials and other supplies at competitive prices and in a timely
manner is crucial to our business. The abilities to continually provide our product portfolio
with stable quality to customers in our restaurants partly depend on our ability to obtain a
sufficient amount of raw materials and relevant supplies that meet our food safety and quality
specification requirements from reliable resources. During the Track Record Period, we did not
experience any material delays or disruptions in the supply of raw materials from suppliers.
However, we cannot assure you that we can maintain the business relationship with main
suppliers in the future.

Our suppliers may pass the extra costs on to us if the raw material manufacturers
increased their price for any reason. If any of our main suppliers fails to supply sufficient
products or provide sufficient services to us in a timely manner for any reason, we cannot
assure that we could find a suitable substitute supplier at acceptable conditions in a short period
of time. We may not be able to predict and address the unforeseeable changes in cost, and we
may be unable to pass such changes in cost on to customers. Such conditions may lead to a
material adverse impact on our businesses and results of operation.

Supplies of raw material may be interrupted for various reasons, many of which are
beyond our control, including severe weather conditions, international trade disputes, import
and export restrictions, natural disasters, pandemics, diseases, cessation of operation of
important suppliers, material negative news or unexpected shortage in production. We cannot
assure that current suppliers can always meet our strict quality control requirement in the
future. If any of our suppliers fails to conduct sufficient quality control, ceases cooperation
with us, or otherwise fails to deliver materials to us in a timely manner, we cannot assure that
we could find a suitable substitute supplier at acceptable conditions on a timely basis.
Therefore, if we fail to do so, our raw material cost might be increased and a shortage in food
raw materials and consumables may occur in our restaurants. Any serious shortages or
disruptions in supply would affect the supply of some products on the menu, which would
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result in a significant decrease in revenue as a result of customers seeking for other restaurants.
If any of our suppliers uses the recipes of our self-developed products in the production of
other enterprises’ products without our permission, the competitiveness of our branded
products may be affected, and may in turn affect our business and results of operation.

In addition, we rely on a few imported ingredients such as New Zealand beef tripe, which
are procured through centralized bidding and long-term partnerships with key suppliers.
Therefore, we are exposed to certain risks associated with the procurement of imported
ingredients, including international logistics disruptions, changes in customs and inspection
policies, fluctuations in foreign exchange rates, and the imposition or adjustment of import
tariffs. These factors may result in increased procurement costs, delays in delivery, or
inventory shortages. To manage these risks, we have implemented a procurement strategy that
includes regular market price tracking and staggered delivery schedules. Nonetheless, any
significant disruption in the supply of imported ingredients could adversely affect our product
quality, cost structure, and overall customer experience, which may in turn affect our business

and results of operation.

Failure to comply with the existing or new government regulations relating to fire safety,
food hygiene, environmental protection and control on indoor smoking of the catering
industry in China may have a material adverse effect on our businesses and results of
operation.

Our businesses are subject to the restriction of various compliance and operational
regulations stipulated by the PRC laws. Any of our restaurants that fail to comply with the
applicable laws and regulations may be subject to penalties imposed by relevant Chinese
government authorities. Each of our operating restaurants is required to hold an operation
license issued by the local government authorities and should carry out catering business
within the business scope of the operation license. Our businesses are also subject to the
restriction of various regulations, which affect various aspects of our businesses in the cities
where we operate, including but not limited to fire safety, food hygiene, environmental
protection and control on indoor smoking. Each of our restaurants is required to obtain various

licenses and permits or filed with relevant authorities in accordance with these regulations.

There were administrative penalties in relation to food quality on Chao Dao in the past.
See “Business — Food Safety and Quality Control — Historical Food Safety-related
Administrative Penalty.” Although we have not suffered fines or other penalties which
materially and adversely affect our businesses and results of operation due to any violation of
the regulations in the past, we may be subject to fine, confiscation of illegal gains from relevant
restaurants and termination of the operation of restaurants lacking all necessary licenses and
permits required, or subject to suspension of sales of certain products in accordance with the
latest laws and regulations if we fail to deal with these non-compliance events in a timely
manner. Such kind of circumstances may have a material adverse impact on our businesses and

results of operation.
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In addition, there can be no assurance that we will be able to obtain, renew and/or convert
all of the approvals, licenses and permits required for our existing business operations in a
timely manner or at all. If we fail to obtain and/or maintain all the licenses required to operate
our businesses, the proposed new restaurant business and/or expansion may be delayed, and
our ongoing business could be interrupted. We may also be investigated and receive imposed
penalties. In addition, government authorities may promulgate new laws, rules and regulations
from time to time to strengthen the implementation of existing laws, rules and regulations,
which may require us to obtain new and additional licenses, permits or approvals. There may
be adjustments and changes in the interpretation and implementation of existing and future
laws and regulations governing our business activities. If we fail to comply with applicable
laws and regulations, we may be subject to fines, confiscation of income generated from our
non-compliant operations or termination of our non-compliant operations, any of which may

have a material adverse impact on our business, financial condition and results of operation.

We may not be able to detect, stop or prevent all fraud or other misconduct by our staff,
customers or other third parties.

Although we have strict guidelines and controlling measures to prevent any illegal
activities or misconduct, we may not be able to discover, stop or prevent all misconduct carried
out by our staff or even our customers. If such misconduct incidents happen frequently in our

restaurants, our reputation and operation may be adversely affected.

We may not be able to prevent, discover or stop all the misconduct carried out in our
restaurants by our staff, customers or other third parties, for example, the smoking behaviors
of our customers in the restaurants. According to The Rules for the Implementation of the
Administration of Sanitation of the Public Assembly Venue (U 0000000000 DOONO)
promulgated by the Ministry of Health and similar regulations introduced by different local
authorities regarding smoking in a public venue, if a customer smokes in our restaurants and
we fail to stop him timely, we may face penalties such as an administrative warning or fine
from relevant competent authorities. Any misconduct that harms our interest, includes past acts
that have gone undetected and future acts, may lead to financial loss and/or damage to our
reputation. Such misconduct may also cause material and adverse effects on our businesses,
results of operation and financial condition.

We may fail to fulfill the duty of maintaining safety and thus cause damage to another
person. According to the Civil Code of the PRC (O U [0 ), operators and managers of business
and public places such as hotels, shopping markets, entertainment premises and the organizers
of mass activities shall assume tort liability if they fail to fulfill the duty of maintaining safety
and thus cause damage to another person. Where the damage is caused by a third party, the third
party shall assume tort liability; where the operator, manager or organizer fails to fulfill the
duty of maintaining safety, it shall assume supplementary liability.
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Events that disrupt the operations of any of our restaurants, such as fires, floods,
earthquakes or other natural or man-made disasters, may materially and adversely affect
our business operations.

Our daily operation and expansion are vulnerable to interruption by fires, floods,
typhoons, power failures and shortages, hardware and software failures, computer viruses and
other events beyond our control. Our business is also dependent on prompt delivery and
transportation of our raw materials, food ingredients and other consumables. Certain events,
such as adverse weather conditions, natural disasters, severe traffic accidents and delays and
labor strikes, could also lead to delayed or lost deliveries by our suppliers, logistics and our
restaurants. All of which may result in the loss of potential business, and thus sales revenue.
Perishable raw materials such as fresh, chilled or frozen foods, may deteriorate due to delivery
delays, malfunctioning of refrigeration facilities or poor handling during transportation by our
suppliers or our logistics partners. The third-party public portable chargers provided in our
restaurants and the kitchen appliances in the restaurants may also cause accidents such as fires.
If personal injury such as falls happened on our customers or staff inside our restaurants, we
may also bear the related operator liability. Fires, floods, earthquakes and terrorist attacks may
lead to evacuations and other disruptions in our operations, which may also prevent us from
providing quality food and service to customers, thereby affecting our businesses and
damaging our reputation. Any such event could materially and adversely affect our business

operations and results of operation.

We need to conduct renovations during the process of opening new restaurants. Even we
fulfill the regulations under applicable laws, a series of negative events may happen during the
process of renovation. Events such as fire, flooding and injuries and death may occur during
the renovation process. Such events will cause a negative effect to us among the public,
resulting in financial losses, and also may result in us being investigated or penalized by
regulatory authorities, and adversely affect our reputation and brands.

We are susceptible to outbreak, epidemic or pandemic of infectious or contagious diseases,
diseases of animals, food-borne illnesses as well as negative publicity relating to such
incidents.

Any outbreak of food-borne diseases or epidemic occurrences, such as H5N1 avian flu,
Middle East Respiratory Syndrome (MERS), Ebola, as well as influenza caused by H7N9,
H5N6 and H2N2, and Swine Influenza (H1N1 virus) could disrupt the supply of our key food
ingredients. An outbreak of any of the above diseases, or other diseases that have yet to become
widespread, could therefore have a material adverse impact on our results of operations,
financial condition and business prospects. Any outbreak, epidemic or pandemic of infectious
or contagious diseases such as SARS and COVID-19 in the regions in which we operate could
lead to a reduction in our consumer traffic, our staffing and our revenue. As such diseases could
have a material adverse impact on the macroeconomic condition of the affected regions, our
business operations and financial performance could be negatively affected as a result. In
addition, any negative publicity relating to the aforementioned and other health-related matters
such as excessive level of medicine and chemicals contained in poultry and seafood, or

— 56 -



THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THAT INFORMATION MUST BE
READ IN CONJUNCTION WITH THE SECTION HEADED “WARNING” ON THE COVER OF THIS DOCUMENT.

RISK FACTORS

outbreak of Bovine Spongiform Encephalopathy (also known as mad cow disease) may affect
consumers’ perception of food safety in general, which will consequently reduce consumer
traffic at our restaurants and adversely affect our results of operations.

We face risks related to our production facilities. Our future success and growth depend
on our ability to effectively manage production facilities.

We strategically operate our production facilities to ensure a stable supply of quality,
cost-effective products. As of September 30, 2025, we had five centralized kitchens and one
ingredient processing facility. We also plan to enhance and expand our existing warehousing
facilities. However, there is no assurance that such expansion plans will be successfully
implemented as scheduled or will be commercially successful. The expansion is also subject
to interruptions caused by risks common to large construction projects, such as insufficient
capital, regulatory approval delays, adverse weather conditions, natural disasters, accidents,
unforeseen circumstances, and other factors beyond our control. As a result, we may not
achieve the planned expansion within the expected timeframe. Additionally, even if the
expansion is completed, it may not yield the desired results. For example, if the added capacity
exceeds our business growth or market demand, we may face underutilized production
capacity, overproduction, high fixed costs, and low profit margins. Any of these issues could
materially and adversely affect our business, results of operations, and future prospects.

Moreover, our production facilities may face interruptions due to operational issues, force
majeure events, mechanical failures, or shortages of utilities such as water, electricity, or gas.
These disruptions could delay production, reduce capacity, or result in temporary shutdowns.
If we fail to address these issues promptly, downtime could be extended, further impacting our
production capacity and sales. Additionally, production-related incidents, such as safety risks
for our staff, may occur. While we strive to maintain a safe working environment, we cannot
guarantee that no safety incidents will arise during production. If such incidents occur, we
could face liability for safety claims and penalties, along with potential production disruptions.
These events could materially affect our business, results of operation, and future prospects.

Any disruption of the operation of our central kitchens could adversely affect our
business and operations.

We rely on our central kitchens to supply all of our semi-processed or processed food
ingredients used in our restaurants. As of the Latest Practicable Date, we had five central
kitchens that serve our restaurants in 14 provinces and municipalities in China. See “Business
— Supply Chain and Procurement — Central Kitchen and Ingredient Processing Facility.” Any
disruption of operations at our central kitchens, such as electricity or water suspensions, may
affect our ability to distribute food ingredients to our restaurants in a timely manner, or at all,
which may disrupt our restaurants’ ability to serve certain menu items or operate at all, whether
temporarily or on a permanent basis. If we temporarily choose third-party suppliers to supply
semi-processed or processed food ingredients due to such interruption, our operating costs may
increase, and we may not be able to maintain consistent food quality due to the short notice of
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such replacement measure. Alternatively, if we remove certain products from our menu, we
may experience reduction in revenue and our brand value may suffer, resulting in an adverse
effect on our business and results of operation.

We may be unable to receive compensation from suppliers for contaminated raw
materials used in the food sold in our restaurants and indemnity provisions in our supply
contracts may be insufficient.

We face the risks of claims related to food contamination. Our food quality is partially
dependent on the quality of the raw materials and ingredients provided by the suppliers, and
we may not be able to detect all the defects in the supply. Any undetected food contamination
that occurs during the transport process may adversely affect the quality of food provided in
our restaurants. If we cannot discover the defects in supply chain during our operation,
maintain appropriate hygiene levels, or assure the cleanliness and other quality control
requirements or standards, the quality of food provided by our restaurants may be adversely
affected. Such flaw may lead to liability claims, complaints and negative publicity, a decrease
in the customer traffic of our restaurants, the penalty by relevant authorities, and potential civil
liabilities. During the Track Record Period and up to the Latest Practicable Date, there were
no material violations related to food and health related issues. We cannot assure that we will
not be subject to any claims related to food contamination or other food safety issues in the
future. If we face food safety claims due to contaminated or other defective raw materials and
food ingredients from suppliers, we may try to seek compensation from the relevant suppliers.
However, the compensation terms of our supply contracts may not be sufficient to cover loss
of profits and indirect or joint losses. If the claim against the supplier is not established, or we
are unable to recover the amount of the claim from the supplier, we may have to bear such
losses and compensation by ourselves. Any of these events could adversely affect our
reputation, results of operation and financial condition.

If we are unable to renew the leases of existing restaurants at commercially reasonable
terms or are unable to obtain ideal restaurants location, our businesses, results of
operation and ability to achieve growth strategies would be materially and adversely
affected.

We compete with other hotpot restaurants for suitable locations. In addition, some
landlords and developers may offer priority or grant exclusive operating rights of desirable
locations to some of our competitors. We cannot assure you that we could enter into new lease
agreements for suitable land lots or renew the existing lease agreements at commercially
reasonable terms.

We may need to negotiate the terms of renewal with lessors, who may insist on making
material amendments to the terms and conditions of the lease agreement. In case the rate of the
renewed lease agreement is substantially higher than the current amount, or other existing
concessionary terms, if any, granted by the lessor are not extended, we must assess whether
renewing the agreement in accordance with the amended terms is in our commercial interest.
If we cannot renew the lease of the property for our restaurants for any reason, we will have
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to close or relocate the relevant restaurants, which could reduce the revenue contribution of
that restaurants during the period of closure and subject to construction, decoration and other
costs and risks or affect our existing customer base. In addition, the revenue and profit
generated from the relocated restaurants could be lower than that before the relocation.
Therefore, in case the lease agreement of the desirable restaurants location is not obtained, or
the current lease agreement is not renewed at commercially reasonable conditions, our
businesses, financial condition and results of operation might be materially and adversely
affected.

Our restaurants are easily affected by risks related to the increase or fluctuation of rental
cost, unexpected tenancy termination, and unexpected land acquisition, closure of
buildings or demolition.

Substantially all of our restaurants are located at leased properties from third parties. Our
depreciation of right-of-use assets mainly include the depreciation of capitalized lease incurred
by long-term leased properties for our restaurants. As our depreciation of right-of-use assets
and other rentals and related expenses are a considerable part of our total operating expenses,
if the rental expenses for our restaurants increase significantly, our profitability may be
adversely affected.

Regulatory requirements regarding data protection and information security are
constantly evolving, the changes of which or any data protection and information security
incidents may have a material and adverse effect on our business, results of operations,
financial performance and prospects.

In connection with our operations, we collect limited personal information primarily
through our offline restaurant services and online membership services. Therefore, we are
subject to laws and regulations relating to the collection, storage, use, processing,
transmission, retention, security and transfer of personal information and other data. Any
improper handling of personal information or any other information security incidents, such as
unauthorized access to our consumer database by hackers, could result in reputation damage
and/or civil or regulatory liabilities that may have significant legal, financial and operational
consequences.

Regulatory requirements regarding the data security and data protection are constantly
evolving, of which the interpretation and application are also evolving and subject to change
that may affect us. If we are unable to comply with the then applicable laws and regulations,
or to address any data privacy and protection concerns, such actual or alleged failures could
damage our reputation, business, results of operations, financial performance and prospects
and/or could lead to civil or regulatory liabilities. Complying with new laws and regulations
could also cause us to incur substantial costs or require us to change our business practices in
a manner that has a material and adverse effect on our business. See “Regulatory Overview —
Laws and Regulations in Relation to Cyber Security and Data Protection” and “Business —
Data Security and Privacy Management.”
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Information technology system failures or breaches of our network security could
interrupt our operations and adversely affect our businesses.

We rely on our computer systems and network infrastructure to monitor the daily
operations of our restaurants and to collect accurate up-to-date operating data, such as the
procurement volume of supplies, for business analysis and decision making. Any damage or
failure of our computer systems or network infrastructure that causes an interruption or
inaccuracies in our operations could have a material adverse effect on our businesses and
results of operation.

Our system receives certain necessary personal information about our customers when
customers place orders. Due to the fact that the methods used to gain unauthorized access or
sabotage networks are constantly evolving and may not be identified before an attack is
conducted against us or our third-party service providers, we may be unable to detect or
enforce sufficient countermeasures against these threats. We have not been in the past but may
be in the future subject to these forms of attacks. If we are unable to prevent these attacks and
security vulnerabilities, we risk considerable legal and financial responsibility, damage to our
image, and potential missed revenue and consumer frustration. We may lack the expertise and
technological sophistication necessary to predict and deter rapidly changing cyber-attack
forms. Actual or planned attacks and threats can result in substantially increased costs,
including staff and network security technology deployment, staff training, and engagement of
third-party experts and consultants. In addition, if our network security is compromised, and
such information is stolen or obtained by unauthorized persons or used inappropriately, we may
become subject to litigation brought by customers and related institutions. Any such
proceedings could distract our management from running our business and cause us to incur
significant unplanned losses and expenses. Consumer perception of our brand could also be
negatively affected by these events, which could further adversely affect our businesses and
results of operation.

Our businesses may be adversely affected by the difficulties in recruitment and retention
of staff.

Our continuous success partly depends on our ability to attract, motivate and retain a
sufficient number of qualified staff, including restaurant general managers and other
management personnel. We cannot assure you that we will be able to recruit or retain a
sufficient number of qualified staff for our businesses. If there is a material increase in the staff
turnover rates in our existing restaurants, and there is failure to recruit skilled personnel and
to retain key staff due to various factors such as the failure to keep up with the average staff
salary levels in the market, it may create difficulties for us to implement our growth strategy.
In addition, we engage outsourcing staff through third-party human resources companies. If
such human resources companies terminate or suspend the cooperation with us due to any
reasons, we may not be able to identify suitable alternative human resources companies to
provide outsourcing services in a short period of time, which may affect our business
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operations. The increase in labor costs caused by factors like competition, minimum salary
requirements and employee benefits will adversely affect our operating costs. Any of the
foregoing will materially and adversely affect our businesses and results of operation.

Labor shortages or increased labor costs may slow down our growth rate and reduce our
profitability.

From the historical perspective, employee benefit and manpower service expenses
covering salaries and benefits payable to all our staff (including our directors, senior
management, headquarters staff and restaurant staff), are always the main components of our
operating costs. In 2022, 2023 and 2024 and the nine months ended September 30, 2025, our
staff costs amounted RMB467.5 million, RMB635.1 million, RMB775.0 million and
RMB677.4 million, respectively. At present, all of our staff are employed and working in
China. The Chinese economy has achieved significant growth in the past 20 years, and this has
led to an increase in the average labor costs. It is expected that the overall economy and
average wage in China will continue to grow.

The Labor Law of the People’s Republic of China and the Labor Contract Law of the
People’s Republic of China stipulate overtime, pensions, layoffs, labor contracts, workers’
rights and benefits and also stipulate specific standards and procedures for terminating labor
contracts. In addition, the Labor Contract Law required that, in most cases, including the
expiration of a fixed-term contract, the payment of statutory severance should be made when
the labor contract is terminated. To comply with the PRC labor-related laws and regulations,
we need to continue to invest in operating expenses, especially our personnel expenses. The
shortage of labor force or any substantial increase in the labor costs will weaken our
competitive advantages and have a material adverse effect on our businesses, financial position
and results of operation.

We are subject to risks relating to cooperation with third-party payment platforms.

Customers can pay with digital payment methods such as Weixin Pay and Alipay, as well
as other payment methods such as credit cards and cash, at our restaurants. During the Track
Record Period, over 95% of the payments we received were made through third-party payment
platforms. Our cooperation with these third-party payment platforms is critical to our business.
If we fail to extend or renew the agreements with these third-party payment platforms on
acceptable terms or if these third-party payment platforms are unwilling or unable to provide
us with payment service or impose onerous requirements on us in order to access their services,
or if they increase the fees they charge us for these services, our business and results of
operation could be harmed. Furthermore, to the extent we rely on the systems of the third-party
payment platforms, any defects, failures and interruptions in their systems could result in
similar adverse effects on our business.
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We had incurred net current liabilities in the past and may continue to do so in the future.

We had net current liabilities of RMB158.3 million as of December 31, 2022, primarily
because we had redemption liabilities of RMB413.3 million in relation to redemption rights
granted to certain investors in our Series Angel and Series A financing and recorded current
portion of bank loans of RMB100.1 million as of the same date. We reverted to a net current
asset position and had net current assets of RMB24.4 million as of December 31, 2023. We
cannot assure you that we will not record net current liabilities in the future. Net current
liabilities may expose us to certain liquidity risks and may constrain our operational flexibility,
as well as adversely affect our ability to expand our business. If we do not have sufficient
working capital to meet future financial needs, we may need to resort to external funding. Our
inability to obtain additional external borrowings on a timely basis and on acceptable terms,
or at all, may force us to abandon our development and expansion plans, and our businesses,
financial position and results of operation may be materially and adversely affected.

Our product sales and business operation are subject to seasonal fluctuations.

We experience seasonal fluctuations during our ordinary course of business and the
operation of our restaurants, in particular with respect to the customer traffic. During the Track
Record Period, we typically saw stronger revenue generation during holiday seasons, such as
the Chinese New Year, summer break and National Day holiday, and when approaching the end
of each year, primarily driven by increased dining during such periods. Going forward, we
expect our financial condition and results of operations for the first quarters may continue to

fluctuate and our historical quarterly results may not be comparable to future quarters.

Our financial condition, results of operation and prospects may be adversely affected by
the valuation uncertainty of financial assets at fair value through profit or loss (FVPL)
due to the use of unobservable inputs.

Our financial assets at FVPL represent our investment in wealth management products.
During the Track Record Period, we made investments in wealth management products to make
better use of our cash. As of December 31, 2022, 2023 and 2024 and September 30, 2025, our
financial assets at FVPL were nil, RMB115.2 million, RMB327.5 million and RMB487.2
million, respectively. See “Financial Information — Discussion of Key Items of Our
Consolidated Statements of Financial Condition — Assets — Financial Assets at FVPL.” As we
need to make significant estimates and assumptions in determining the fair value of the wealth
management products we purchased using unobservable inputs, the valuation of these financial
assets are subject to uncertainties. Any net changes in the fair value of such assets are recorded
as our other revenue, and therefore may adversely affect our results of operation. Although we
did not incur any fair value losses for financial assets at FVPL during the Track Record Period,
we cannot assure you that we will not incur any such fair value losses in the future. If we incur
such fair value losses, our financial condition, results of operation and prospects may be
adversely affected.
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We may be subject to the risk of obsolescence for our inventory.

As a restaurant operator, our raw materials mainly include food ingredients that have
limited shelf lives, such as fresh vegetables. The shorter the shelf life and the longer we hold
such inventories, our risk of inventory obsolescence increases. We closely monitor our
inventory levels at each restaurant through our internal inventory management system.
However, consumption of our food ingredients is subject to various factors beyond our control,
including fluctuations in customer traffic, and in the long term, changes in consumer taste and
dining preference. We cannot guarantee that our inventory levels will be able to meet the
demands of customers, which may adversely affect our sales. We also cannot guarantee that all
of our food inventory can be consumed within its shelf life. Excess inventory may increase our
inventory holding costs and subject us to the risk of inventory obsolescence or write-offs,
which could have a material adverse effect on our business, financial condition and results of

operation.

Our inventories comprise food and consumables used in our restaurant operations. As of
December 31, 2022, 2023 and 2024 and September 30, 2025, the balance of our inventories
amounted to RMB146.0 million, RMB159.7 million, RMB124.6 million and RMB151.3
million, respectively. See “Financial Information — Discussion of Key Items of Our
Consolidated Statements of Financial Position — Assets — Inventories.”

The risk of obsolescence for our inventory increases as the storage time of our inventory
increases. In addition, certain factors such as unexpected fluctuations in the supply of raw
materials or changes in customers’ tastes and preferences are beyond our control and may lead
to decreased demand and overstocking of particular products, which in turn increases the risk
of obsolescence for our inventory. Furthermore, as our restaurant network expands, our
inventory level increases and our inventory obsolescence risk may also increase along with the
increased purchase of inventories. In such circumstances, our businesses, financial position and
results of operation may be materially and adversely affected.

We may not be able to fulfill our obligations in respect of contract liabilities, which may
have a material and adverse impact on our business, reputation and liquidity position.

Our contract liabilities comprise prepaid cards, reward points that our customers have
accumulated but not yet redeemed or expired in relation to our customer membership programs,
and advances from customers for our products. We recorded contract liabilities of RMB50.2
million, RMB57.0 million, RMB59.5 million and RMB62.7 million as of December 31, 2022,
2023 and 2024 and September 30, 2025, respectively. See “Financial Information —
Discussion of Key Items of Our Consolidated Statement of Financial Position — Liabilities —
Contract Liabilities.” If we fail to provide products and services to fulfill our obligations under
our contract liabilities, we may not be able to recognize such contract liabilities as revenue,
which may have a material and adverse impact on our business, results of operation, reputation

and liquidity position.
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We are subject to risk of recoverability of deferred tax assets.

As of December 31, 2022, 2023 and 2024 and September 30, 2025, our deferred tax assets
amounted to RMB65.9 million, RMB67.0 million, RMB66.5 million and RMB54.3 million,
respectively. Deferred tax assets are recognized for unused tax losses and deductible temporary
differences to the extent that it is probable that future taxable profits will be available against
which they can be used. Future taxable profits are determined based on the reversal of relevant
taxable temporary differences. If the amount of taxable temporary differences is insufficient to
recognize a deferred tax asset in full, then future taxable profits, adjusted for reversals of
existing temporary differences, are considered, based on the business plans for individual
subsidiaries in the Group. Pursuant to the Notice No. 8 issued by the Ministry of Finance and
the State Administration of Taxation of the PRC on February 6, 2020, the maximum carried
forward period of the tax losses affected by COVID-19 in certain affected industries, such as
the catering industry, is extended from five years to eight years. Any changes in management’s
judgment as well as the future operating results of the relevant entities would affect the
carrying amounts of deferred tax assets to be recognized and the recoverability of deferred tax
assets recognized in our consolidated financial statements, and therefore could materially and
adversely affect our financial condition and results of operation in future years.

Share-based payment may cause shareholding dilution to our existing Shareholders and
have a material and adverse effect on our financial performance.

We adopted share incentive schemes for the benefit of our employees (including
directors) as remuneration for their services provided to us to incentivize and reward the
eligible persons who have contributed to the success of our Company. See “Appendix IV —
Statutory and General Information — D. [REDACTED] Share Incentive Schemes — 1. Share
Option Scheme.” In 2022, 2023 and 2024 and for the nine months ended September 30, 2025,
we incurred equity-settled share-based payment expenses of RMB21.9 million, RMB17.2
million, RMB23.4 million and RMB34.6 million, respectively. To further incentivize
employees and consultants, we may grant additional share-based compensation in the future.
Issuance of additional Shares with respect to such share-based payment may dilute the
shareholding percentage of our existing Shareholders. Expenses incurred with respect to such
share-based payment may also increase our operating expenses and therefore have a material
and adverse effect on our financial performance.

We may need additional funds to provide funding for our operation which may not be
available under conditions acceptable to us, or not available at all. If we can raise equity
capital, the value of your investment may be adversely affected.

We may need additional cash resources to support our continuing growth or other
development in the future, including investments or acquisitions that we may decide to make.
If our funding need is greater than our financial resources, we will need to seek additional
funding or postpone our planned expenditure. We cannot guarantee that we can obtain
additional funding on terms acceptable to us or successfully obtain any funding. In addition,
our ability to raise additional funding in the future is subject to a number of uncertain factors,
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including but not limited to, our future financial position, results of operation and cash flow,
the overall market conditions of equity and debt financing activities, and the economic,
political and other conditions in China and other regions.

In addition, if we raise additional funding through equity or equity related financing, your
equity interest in our Company may be diluted. Furthermore, if we raise additional funding by
incurring debt obligations, we may be subject to multiple covenants under the relevant debt
instruments, which in turn may, among other things, restrict our ability to pay dividends or
obtain additional financing. The fulfillment of debt obligations may also impose a burden on
our operations. If we fail to fulfill our debt obligations or comply with any of such covenants,
we may breach such debt obligations, and our liquidity and financial condition may be
adversely affected.

We may evaluate and potentially explore new business opportunities, enter into new
markets, and consummate strategic investments or acquisitions, which may turn out to be
unsuccessful and adversely affect our results of operations and financial performance.

We seek and will continue to explore opportunities to grow our business, such as
launching new brands, expanding restaurant network, developing new hotpot dishes, or
exploring new business initiatives. However, our exploration of new business opportunities
may not be successful due to various reasons such as lack of market acceptance, inefficiency
in operations and unsuccessful branding strategies. Historically, we launched the Chao Dao
brand and also operated Tao Niang restaurants under Beijing Tao Niang. However, following
pilot operations and continued performance evaluation, we made the strategic decision to close
all Chao Dao restaurants and to dispose of our entire equity interest in Beijing Tao Niang.
Going forward, we may consider launching or operating new brands or business formats to
support our growth. These initiatives may involve various risks, including inaccurate
assessment of market demand, inability to achieve operational efficiency, misalignment with
our brand positioning, and opportunity costs arising from the diversion of management
attention and capital resources to underperforming ventures. There is no assurance that our
future efforts in exploring new business directions will be successful, and any failure may
adversely affect our financial performance, brand reputation, and ability to execute our
long-term strategy. Additionally, to complement our business and strengthen our market
position, we may form strategic cooperations or make strategic investments and acquisitions
from time to time. We may experience difficulties in integrating our operations with the newly
invested or acquired businesses, implementing our strategies or achieving expected levels of
revenue, profitability, productivity or other benefits. As a result, we cannot assure you that our
initiatives in exploring new business opportunities, entering into new markets, investments or
acquisitions will benefit our business operations, generate sufficient revenue to offset the
associated costs, or otherwise result in the intended benefits.
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Macroeconomic factors have led to and may continue to have a material adverse impact
on our businesses, financial position and results of operation.

The hotpot industry in China is subject to the impact of macroeconomic factors, including
the changes in international, national, regional and local economic conditions, employment
levels and expenditure pattern of consumers. In particular, all of our restaurants are located in
China. Therefore, our results of operation are substantially affected by the macroeconomic
environment in China. Any slowdown of economic growth in China, decrease in the disposable
income of consumers, worry of economic recession and decline in consumer confidence may
lead to a reduction in the customer traffic and the per capita consumption of our customers. In
this regard, such macroeconomic factors may have a material adverse effect on our financial
position and results of operation.

In addition, under general circumstances, the occurrence of sovereign debt crises, banking
crises in the banking industry or other interruptions of the global financial markets may have
a material adverse impact on the financing available to us. The turbulence of the financial
market, banking system or currency exchange rate may seriously confine our ability to obtain
financing from the capital market or financial institutions on commercially reasonable terms,
or we cannot obtain financing at all. Such a situation may materially and adversely affect our
businesses, financial position and results of operation.

Failure to comply with PRC property-related laws and regulations regarding our leased
properties may adversely affect our business.

As of the Latest Practicable Date, certain of our leased properties from third parties in
connection with operations had not completed all required legal and regulatory formalities: (i)
property ownership certificates had not been provided by the respective lessors for six leased
restaurant properties, with a total gross floor area of approximately 2,805.3 square meters,
representing approximately 2.3% of our total leased GFA; (ii) one leased restaurant property,
with a gross floor area of approximately 1,600 square meters (representing approximately 1.3%
of our total leased GFA), was being used in a manner inconsistent with the designated use
stated in the relevant property ownership certificate or planning documents; and (iii) we had
not completed lease registration and filing procedures with the relevant PRC authorities for
substantially all of our leased properties.

As advised by our PRC Legal Adviser, if the lessors of the leased properties do not have
the requisite rights to lease the relevant properties, the relevant lease agreements may be
deemed invalid, and as a result, we may be required to vacate from the relevant properties and
relocate our restaurants. In this event, our operation of restaurants in such properties may be
impaired and we may not be adequately indemnified by the landlords for our related losses.
Also, we will incur additional costs in relocating our restaurants to other suitable locations,
thus affecting our business operations and financial condition.
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Failure to complete lease registration may, under PRC laws, result in a fine ranging from
RMB1,000 to RMB10,000 per property. In the case of properties with usage defects,
administrative penalties may be imposed on the landlords if the properties are leased for uses
inconsistent with their approved purposes, and the competent authorities may order suspension
of use or other corrective measures. While such penalties generally apply to the landlords
rather than lessees, our operations on the affected premises could still be disrupted.

None of our PRC entities had received any administrative penalties or rectification
notices as a result of above defects from government authorities during the Track Record and
up to the Latest Practicable Date, we cannot assure you that we will not be subject to future
compliance inspections or enforcement actions. Any forced relocation or disruption to our
operations as a result of such defects may materially and adversely affect our business and

results of operations.

Our failure to fully comply with PRC labor-related laws may expose us to potential
penalties.

Under PRC laws, employers are required to contribute to social insurance and housing
provident funds for their employees. During the Track Record Period and up to the Latest
Practicable Date, we did not fully make the required contributions for employees. The shortfall
in contributions amounted to RMB1.6 million, RMB1.2 million, RMBO0.7 million and RMBO0.5
million in 2022, 2023 and 2024 and the nine months ended September 30, 2025, respectively.
According to applicable laws and regulations, the government authorities may require us to
rectify the shortfall, and failure to do so in a prescribed time limit could result in fines. See
“Business — Our Employees — Social Insurance and Housing Provident Fund.”

We cannot assure you that the relevant governmental authorities will not require us to pay
the shortfall amount and impose late fees, fines, pecuniary penalties, or other administrative
actions. If we are subject to investigations related to these labor law issues and face severe
penalties or incur significant legal costs in connection with labor law disputes or
investigations, our business, results of operations, financial performance and prospects could

be materially and adversely affected.

We may not be able to adequately protect our intellectual property rights and may be
subject to infringement of intellectual property rights, or misappropriation claims, by
third parties.

We believe our trademarks, patents and other intellectual property rights are crucial to our
success. However, we may face infringement of our intellectual property by third parties, such
as unauthorized use or copying of our intellectual property. We are particularly exposed to
product infringement risks, as there is no guarantee that our intellectual property will not be
misused in the market. Infringers may illegally produce products using our intellectual
property, and such incidents are often difficult to detect or prevent in a timely manner. We are
also exposed to “passing off” risks, where third parties may attempt to imitate our brand name,
logos or restaurant décor to mislead consumers into believing that their products or restaurants
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are associated with us. Such conduct could divert customer traffic, dilute our brand value and
adversely affect our reputation. These issues could harm our reputation and brand, which are
key to our profitability and competitiveness. Moreover, our efforts to protect and enforce our
intellectual property rights may not always be successful. Defending our intellectual property
against infringement may require costly and time-consuming legal action, with uncertain
outcomes. If we are unable to protect our intellectual property, it could negatively affect our
business, financial performance, and prospects.

Additionally, we may face intellectual property infringement or misappropriation claims
from third parties, such as the allegations on misappropriation of copyrighted pictures,
software and fonts in our restaurant operation. For instance, we may from time to time receive
complaints or be subject to claims relating to the use of third-party software, including
allegations of unlicensed or unauthorized use. Any of these circumstances could increase our
operating costs or adversely affect our reputation or business operations. In addition, our
restaurants in China typically play background music. If any copyright holder or collective
management organization claims that we have used music or audio content without proper
authorization, we may be subject to legal proceedings, fines, demands for compensation, or an
order to cease the relevant activities. Even if such claims are resolved, they could result in
additional costs. There is also no assurance that we will be able to renew existing licenses or
obtain new ones on commercially acceptable terms.

We may be subject to litigation and other legal proceedings and may not always be
successful in defending ourselves against such claims or proceedings.

We may face litigation and other legal proceedings in the ordinary course of our business,
including disputes related to products, liability, labor, contracts, or intellectual property. Such
legal actions could negatively affect our financial performance and results of operation. They
may also lead to adverse publicity, damaging our brand, reputation, and customer preference
for our products. The outcomes of these proceedings are uncertain and may result in legal
expenses, settlements, or decisions that harm our business, results of operation, and prospects.

Our insurance policies may not provide adequate coverage for all claims associated with
our business operations.

As of the Latest Practicable Date, we have obtained insurance policies that we believe are
customary for businesses of our similar size and type, and in line with the standard commercial
practice in China. See “Business — Insurance.” However, there are types of losses we may
incur that cannot be insured or claimed against, such as loss of reputation. If we were held
liable for uninsured losses or amounts and claims for insured losses exceeding the limits of our
insurance coverage, our businesses and results of operation may be materially and adversely
affected.
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Increasing focus with respect to environmental, social and corporate governance matters
may impose additional costs on us or expose us to additional risks. Failure to comply with
the laws and regulations on environmental, social and corporate governance matters, and
failure to achieve or potential modification or discontinuation of certain or all
environmental, social and corporate governance targets and/or plans, may subject us to
penalties and/or adversely affect our business, results of operations, financial
performance and prospects.

Relevant regulatory authorities and public advocacy groups have been increasingly
focused on environmental, social and corporate governance (“ESG”)-related issues in recent
years, making our business more sensitive to ESG-related issues and changes in governmental
policies and laws and regulations associated with environment protection and other ESG-
related matters. Investor advocacy groups, certain institutional investors, investment funds and
other influential investors have also been increasingly focused on ESG practices and in recent
years have placed increasing importance on the implications and social cost of their
investments. Regardless of the industry, increased focus from investors and relevant regulatory
authorities on ESG and similar matters may hinder access to capital, as investors may decide
to reallocate capital or to not commit capital as a result of their assessment of the ESG practices
of the target companies. Any ESG concern or issue could also increase our regulatory
compliance costs. If we do not adapt to or comply with the evolving expectations and standards
on ESG matters from investors and relevant regulatory authorities or are perceived to have not
responded appropriately to the growing concern for ESG-related issues, regardless of whether
there is a legal requirement to do so, we may suffer from reputational damage and the business,
results of operations, financial performance and the price of our Shares could be materially and
adversely affected. Furthermore, to promote environmental responsibility and reduce our
environmental footprint, we have established certain environmental targets and plans that are
aligned with our overall business strategy and objectives. See “Business — Environmental,
Social and Governance.” Failure to achieve or potential modification or discontinuation of
certain or all such ESG targets and/or plans may also adversely affect our corporate image,
which could in turn result in adverse impacts on our business, results of operations, financial
performance and prospects.

We may be directly or indirectly subject to anti-bribery, anti-corruption, anti-money
laundering, or other similar laws, and non-compliance with such laws can subject us to
administrative, civil and criminal fines and penalties, remedial measures and legal
expenses, which could adversely affect our business, results of operations, financial
condition and reputation.

We are subject to anti-bribery, anti-corruption, and anti-money laundering laws and
regulations of the jurisdictions in which we operate. For example, the Anti-Unfair Competition
Law and provisions of the Criminal Code prohibit giving and receiving money or property
(which includes cash, proprietary interests and items of value) to obtain an undue benefit.
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Further, the Anti-Money Laundering Law of the PRC (00O U0OO0O0O0O0OODOOONO),
promulgated by the Standing Committee of the National People’s Congress, prohibits money
laundering. In addition, many of our customers require us to follow strict anti-bribery as part
of doing business with us.

In addition, although currently almost all of our business operations are in China, we are
subject to the U.S. Foreign Corrupt Practices Act (the “FCPA”). The FCPA generally prohibits
us from making improper payments to non-U.S. officials for the purpose of obtaining or
retaining business. We are also subject to the anti-bribery laws of other jurisdictions. As our
business expands, the applicability of the FCPA and other anti-bribery laws to our operations
will increase. Our procedures and controls to monitor anti-bribery compliance may fail to
protect us from reckless or criminal acts committed by our staff or agents. If we, due to either
our staff’s deliberate or inadvertent acts or those of others, fail to comply with the applicable
anti-bribery laws, our reputation could be harmed and we could incur criminal or civil
penalties, other sanctions and/or significant compliance expenses, which could have a material
adverse effect on our business, financial condition, and results of operations.

RISKS RELATING TO CONDUCTING BUSINESS IN THE PRC

Changes in economic, regulatory, political and social conditions could have a material and
adverse effect on our business, results of operations, financial performance and prospects.

Almost all of our business operations and assets are located in China. Accordingly, our
business, results of operation, financial performance and prospects may be influenced by the
economic, regulatory, political and social conditions in China. China has implemented, and
may continue to introduce, among others, various policies and measures to encourage the
economic growth and guide the allocation of resources. China’s catering industry in general is
affected by macro-economic factors, including international, national, regional and local
economic conditions, trade relationships, employment levels, consumer demand and
discretionary spending. Any changes in these factors may have material and adverse effects on
our business, results of operation, financial condition and prospects.

We may be subject to the approval, filing or other requirements of the CSRC or other
PRC governmental authorities in connection with future capital raising activities.

We cannot assure you that any new rules or regulations promulgated in the future will not
impose additional requirements or restrictions on us or our financing activities. If it is
determined in the future that approval from or filing with the CSRC or other regulatory
authorities or other procedures are required, we may fail to obtain such approval, perform such
filing procedures or meet such other requirements in a timely manner or at all. We may face
sanctions by the CSRC or other PRC regulatory authorities for failure to seek CSRC approval
or other government authorization, or perform filing procedures, for our future financing
activities, and these regulatory authorities may impose fines and penalties on us, limit our
operating activities in the PRC, limit our ability to pay dividends outside the PRC, delay or
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restrict the repatriation of the [REDACTED] from such future financing activities into the
PRC or take other actions to restrict our financing activities, which could have a material and
adverse effect on our business, results of operations, financial performance.

Tax implications of indirect transfers of equity interests in a PRC-resident enterprise by
a non-resident enterprise need to be determined according to the effective laws and
regulation and may negatively affect our business and our ability to conduct mergers,
acquisitions or other investments.

On February 3, 2015, the State Taxation Administration (“STA”) of the PRC issued the
Announcement on Several Issues Concerning Enterprise Income Tax for Indirect Transfer of
Assets by Non-Resident Enterprises (00 0000000 0D0O0D0D0O0OOOOOOODOOO
OoOn0) (“Circular 77). Circular 7 provides comprehensive guidelines relating to, and
heightened the Chinese tax authorities’ scrutiny of, indirect transfers by a non-resident
enterprise of assets (including equity interests) of a PRC resident enterprise (“PRC Taxable
Assets”). For example, when a non-resident enterprise transfers equity interests in an overseas
holding company that directly or indirectly holds certain PRC Taxable Assets and if the transfer
is believed by the Chinese tax authorities to have no reasonable commercial purpose other than
to evade enterprise income tax, Circular 7 allows the Chinese tax authorities to reclassify this
indirect transfer of PRC Taxable Assets into a direct transfer and impose on the non-resident
enterprise a 10% rate of PRC enterprise income tax. Circular 7 exempts this tax, for example,
(i) where a non-resident enterprise derives income from an indirect transfer of PRC Taxable
Assets by acquiring and selling shares of a [REDACTED] overseas holding company in the
public market, and (ii) where a non-resident enterprise transfers PRC Taxable Assets that it
directly holds, and an applicable tax treaty or arrangement exempts this transfer from PRC
enterprise income tax. Whether any exemptions under Circular 7 will be applicable to transfers
of our Shares by our non-public Shareholders needs to be determined according to the effective
laws and regulations. If the Chinese tax authorities impose PRC enterprise income taxes on
these activities, the value of your investment in our Shares may be adversely affected.

We may be deemed as a PRC tax resident under the EIT Law and be subject to PRC
taxation on our worldwide income.

Under the EIT Law, enterprises established under the laws of jurisdiction other than China
may be considered PRC tax residents provided that their “de facto management body” is
located within China. Supplementary rules of the EIT Law interpret “de facto management
body” as a body that exercises substantial management or control over the business, personnel,
finance and properties of an enterprise. Through a circular promulgated in April 2009, the STA
of the PRC further clarified the criteria for determining whether an enterprise has a “de facto
management body” within China. As most of our management is currently based in China and
many may remain in China in the future, we and our non-PRC subsidiaries may be treated as
PRC tax resident and a number of unfavorable tax consequences could follow. We may be
subject to enterprise income tax at a rate of 25% on our worldwide taxable income and to PRC
enterprise income tax reporting obligations.
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While the EIT Law provides that dividend income between “qualified resident
enterprises” is exempt from PRC enterprise income tax, it is not clear whether our Company
and our non-PRC subsidiaries would be eligible for such exemption were we considered to be
PRC tax resident. In addition, if we are treated as PRC tax resident under Chinese laws, capital
gains realized from sales of our Shares and dividends we pay to non-PRC resident Shareholders
may be treated as income sourced within China. Accordingly, dividends we pay to non-PRC
resident Shareholders and transfers of Shares by these Shareholders may be subject to PRC
income tax. The tax on this income of non-PRC resident enterprise Shareholders would be
imposed at a rate of 10% (and may be imposed at a rate of 20% in the case of non-PRC resident
individual Shareholders). In the case of dividends, this tax would be withheld by us at source.
Any PRC tax liability may ultimately be reduced under an applicable tax treaty. However, it
is unclear whether, if we are deemed to be a PRC tax resident, our Shareholders would be able
to obtain the benefits of any income tax treaties or agreements between their country or
jurisdiction of tax residence and the PRC. If we are required to withhold PRC income tax on
dividends payable to you, or if you are required to pay PRC income tax on the transfer of our
Shares, the value of your investment in our Shares may be materially and adversely affected.

Any dividends paid by our PRC subsidiaries to us as a holding company are subject to
PRC withholding taxes.

We rely on the distributions to us by our PRC subsidiaries for funding, including to pay
dividends to our Shareholders and to service any debt we may incur. Under the EIT Law and
its implementation rules, a 10% withholding tax is applicable to the profit of a foreign-invested
enterprise distributed to its immediate holding company outside China to the extent the
distributed profit is sourced from China, (i) if the immediate holding company is neither a
PRC-resident enterprise nor has any establishment or place of business in China, or (ii) if the
immediate holding company has an establishment or place of business in China but the relevant
income is not effectively connected with the establishment or place of business. Pursuant to a
special arrangement between Hong Kong and China, this rate could be lowered to 5% if a Hong
Kong-resident enterprise directly owns over 25% of the Chinese company at all times during
the 12-month period immediately prior to obtaining a dividend from such company. In addition,
according to a tax circular issued by the STA in February 2009, if the main purpose of an
offshore arrangement is to obtain preferential tax treatment, Chinese tax authorities have the
discretion to adjust the tax rate enjoyed by the relevant offshore entity. Chinese tax authorities
may not determine that the 5% tax rate applies to dividends received by our subsidiary in Hong
Kong from our Chinese subsidiaries, or Chinese tax authorities may levy a higher withholding
tax rate on these dividends in the future. In accordance with the Administrative Measures for
Convention Treatment for Non-resident Taxpayers (U OO0 00000000 O0O0OOOO00N)
which was promulgated by the STA and came into effect on January 1, 2020, if non-resident
taxpayers consider they are eligible for treatments under the tax treaties through self-
assessment, they may, at the time of filing tax returns or making withholding tax filings
through withholding agents, enjoy the treatments under the tax treaties, and shall concurrently
collect and retain the relevant documents for inspection according to relevant regulations, and
accept post-filing administration by the tax authorities.
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Policies and regulations regarding foreign currency conversion may impact our foreign
exchange transactions, including dividend payments to holders of our Shares and our
ability to finance in foreign currencies.

The conversion of Renminbi into foreign currencies should be in compliance with
relevant laws and regulations. We receive all of our revenue in Renminbi, and undertake certain
transactions denominated in foreign currencies. Under existing PRC foreign exchange
regulations, payments of current account items, including profit distributions, interest
payments and trade and service-related foreign exchange transactions, can be made in foreign
currencies without prior approval of the SAFE by complying with certain procedural
requirements. In particular, under the relevant existing exchange laws and regulations, without
prior approval of the SAFE, cash generated from the operations of our PRC subsidiaries may
be used to pay dividends to our Company, but we are required to present documentary evidence
of such transactions and conduct such transactions at designated foreign exchange banks within
China that have licenses to carry out foreign exchange business. However, the laws, regulations
and governmental policies regarding currency conversion are generally complex and evolving.
If we cannot obtain sufficient foreign currencies to satisfy our foreign currency demands via
the foreign exchange regulation system, we may not be able to pay dividends in foreign
currencies to our Shareholders. Foreign exchange transactions under our capital account are
subject to the relevant foreign exchange regulations and policies and may need approval from
the SAFE or its local branches. These regulations could affect our ability to obtain foreign
exchange through equity financing, or to obtain foreign exchange for capital expenditures.

Fluctuations in the value of the Renminbi may have an adverse effect on our financial
results, and impact dividend payments, if any, to our Shareholders.

Fluctuations in exchange rates between Renminbi, Hong Kong dollar, the US dollar and
other currencies are unpredictable, and may be affected by a number of factors, such as
economic and political developments. There can be no assurance that Renminbi will not
appreciate or depreciate significantly in value against the Hong Kong dollar or US dollar in the
future. It is difficult to predict how market forces may impact the exchange rates between

Renminbi and foreign currencies in the future.

Revaluation of the Renminbi could negatively impact your [REDACTED]. For instance,
if we need to convert Hong Kong dollars received from this [REDACTED] into Renminbi for
our operations, an appreciation of the Renminbi against the Hong Kong dollar would reduce
the Renminbi amount we receive from the conversion. Conversely, if we need to convert
Renminbi into Hong Kong dollars for dividend payments or other business purposes, an
appreciation of the Hong Kong dollar against the Renminbi would reduce the Hong Kong dollar
amount available to us. Therefore, fluctuations in exchange rates may adversely affect your
[REDACTED] in [REDACTED].
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You may encounter difficulty in effecting service of legal process upon, and enforcing
foreign judgments against, us, our Directors and senior management.

We are a holding company incorporated in the Cayman Islands and operate our businesses
through our operating subsidiaries in China. Most of our Directors and senior management
members reside in China and the majority of their assets are within China.

On July, 3 2008, the Supreme People’s Court of China and Hong Kong promulgated the
Arrangement on Reciprocal Recognition and Enforcement of Judgments in Civil and
Commercial Matters by the Courts of the Mainland and of the Hong Kong Special
Administrative Region Pursuant to Choice of Court Agreements between Parties Concerned
(oo oogogoooooooboobbbbbobooooDDDoDoDOoOoOn
O 0) (the “2008 Arrangement”), which became effective on August 1, 2008. Under the
Arrangement, a party with an enforceable final court judgment rendered by any designated
court of mainland China or any designated court of the Hong Kong Special Administrative
Region requiring payment of money in a civil and commercial case according to a written
choice of court agreement, may apply for recognition and enforcement of the judgment in the
relevant court of mainland China or court of the Hong Kong Special Administrative Region.
Similarly, where a party obtains an enforceable final judgment requiring payment of money
from a court of mainland China based on a choice of court agreement in writing, it may apply
for recognition and enforcement in the court of the Hong Kong Special Administrative Region.
A written choice of court agreement is defined as any agreement in writing entered into
between parties after the effective date of this arrangement in which a court of mainland China
or a court of the Hong Kong Special Administrative Region is expressly designated as the court
having sole jurisdiction for the dispute. As a result, if the parties have not executed such a
written choice of court agreement, the judgment rendered by a court of the Hong Kong Special
Administrative Region may not be enforceable in mainland China under this arrangement.

On January 25, 2024, the Supreme People’s Court of China and Hong Kong promulgated
the Arrangement on Reciprocal Recognition and Enforcement of Judgments in Civil and
Commercial Matters by the Courts of the Mainland and of the Hong Kong Special
Administrative Region (U 00000000000 OODODO0ODOO0ODOOOOOODOOO
oooodd Oobodd) (the “2024 Arrangement”), which became effective on January 29,
2024. Compared with the 2008 Arrangement, the 2024 Arrangement seeks to establish a
bilateral legal mechanism that provides clarity and certainty for recognition and enforcement
of judgments in a wider range of civil and commercial matters between Hong Kong and
mainland China, based on criteria other than a written choice of court agreement. The 2024
Arrangement is applicable to judgments rendered by courts in the Mainland and the Hong Kong
Special Administrative Region on or after its commencement date. The 2008 Arrangement has
been superseded upon the effective date of the 2024 Arrangement. However, the 2008
Arrangement will remain applicable to a “choice of court agreement in writing” as defined in
the 2008 Arrangement which is entered into before the 2024 Arrangement taking effect. As the
2024 Arrangement went effective relatively recently, its implementation and interpretation are
still evolving.
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RISKS RELATING TO THE [REDACTED] AND OUR SHARES

There has been no prior public market for our Shares, and an active [REDACTED]
market for our Shares may not develop or be sustained.

Before the [REDACTED], there was no public market for our Shares. The initial
[REDACTED] range of our Shares, and the [REDACTED], will be the result of negotiations
between the Sponsor-Overall Coordinators (for themselves and on behalf of the
[REDACTED]) and us. The [REDACTED] may differ from the [REDACTED] for our
[REDACTED] following the [REDACTED].

In addition, while we have applied to have our [REDACTED] on the Stock Exchange, (i)
an active [REDACTED] market for our [REDACTED] may not develop or, (ii) if it does, that
it may not be sustained following completion of the [REDACTED], or (iii) the [REDACTED]
of our Shares may decline below the [REDACTED]. You may not be able to resell your shares
at a price that is attractive to you, or at all.

The [REDACTED] and [REDACTED] volume of our [REDACTED] may be volatile,
which could lead to substantial losses for [REDACTED]..

The [REDACTED] and [REDACTED] volume of our [REDACTED] may be volatile.
The [REDACTED] of our Shares may fluctuate significantly and rapidly as a result of the
following factors, among others, some of which are beyond our control: (i) actual or
anticipated variations of our results of operations; (ii) loss of key raw material and packaging
material suppliers; (iii) changes in securities analysts’ estimates or market perception of our
financial performance; (iv) announcement by us of significant acquisitions; (v) addition or
departure of senior management members or other key personnel; (vi) fluctuations in stock
market price and volume; (vii) regulatory or legal developments, including involvement in
litigation; (viii) fluctuations in [REDACTED] volume or the release of lock-up or other
transfer restrictions on our outstanding [REDACTED] or sales of additional [REDACTED] by
us; and (ix) general economic, political and stock market conditions.

Additionally, stock markets and shares of other companies [REDACTED] on the Stock
Exchange with significant operations and assets in China have experienced increased price and
volume fluctuations in recent years. Some of these fluctuations have been unrelated or
disproportionate to the actual operating performance of these companies. These broader market
and industry fluctuations could materially and adversely impact the [REDACTED] of our
Shares.

[REDACTED] of our Shares in the [REDACTED] will experience immediate and
substantial dilution and may experience further dilution if we issue additional Shares in
the future.

The initial [REDACTED] of our [REDACTED] is [REDACTED] than the net tangible

asset value per Share of the outstanding [REDACTED] issued to our existing Shareholders
immediately prior to the [REDACTED]. Therefore, [REDACTED] of our Shares in the
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[REDACTED] will experience an immediate dilution in terms of the [REDACTED] net
tangible asset value. In addition, we may consider offering and issuing additional Shares or
equity-related securities in the future to raise additional funds, finance acquisitions or for other
purposes. [REDACTED] of our Shares may experience further dilution in terms of the net
tangible asset value per Share if we issue additional Shares in the future at a price that is lower
than the net tangible asset value per Share.

Future sales or perceived sales of substantial amounts of our Shares in the public market
could have a material adverse effect on the [REDACTED] of our Shares and our ability
to raise additional capital in the future.

The market [REDACTED] of our [REDACTED] could decline as a result of future sales
of a substantial number of our Shares or other securities relating to our Shares in the public
market, or the issuance of new shares or other securities, or the perception that such sales or
issuances may occur. Future sales, or anticipated sales, of substantial amounts of our securities,
including any future offerings, could also materially and adversely affect our ability to raise
capital at a specific time and on terms favorable to us. In addition, our Shareholders may
experience dilution in their shareholdings if we issue additional Shares other than on a pro rata
basis to existing Shareholders. New Shares or equity-linked securities issued by us may also
confer rights and privileges that take priority over those conferred by the Shares.

Our Controlling Shareholders are able to exercise significant influence over us. The
interests of our Controlling Shareholders may not align with that of our other
Shareholders.

Immediately following the completion of the [REDACTED] (assuming that the
[REDACTED] is not exercised and without taking into account of any Shares that may be
issued under the Share Option Scheme), our Controlling Shareholders in aggregate will own
approximately [REDACTED]% of the enlarged share capital of our Company. Our Controlling
Shareholders will have the ability to exercise significant influence over us, including matters
relating to the nomination and election of our Directors, business strategies, dividend and other
distributions, and major corporate activities, including securities offerings, acquisitions or
investments. The interests of our Controlling Shareholders may not align with that of our other
Shareholders. As a result, our Controlling Shareholders may take actions that other
Shareholders may not agree with or that are not in our, or our other Shareholders’ best interests.

There may be difficulties in protecting your interests under the laws of the Cayman
Islands.

Our corporate affairs are governed by our Memorandum and Articles of Association, the
Companies Act and common law of the Cayman Islands. The rights of Shareholders to take
action against our Directors, actions by minority shareholders and the fiduciary responsibilities
of our Directors to us under Cayman Islands law are to a large extent governed by the common
law of the Cayman Islands. The common law of the Cayman Islands is derived in part from
comparatively limited judicial precedent in the Cayman Islands as well as from English
common law, which has persuasive, but not binding, authority on a court in the Cayman
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Islands. The laws of the Cayman Islands relating to the protection of the interest of minority
shareholders differ in some respects from those in other jurisdictions. Such differences may
mean that the remedies available to the minority shareholders may be different from those they
would have under the laws of other jurisdictions.

Certain statistics contained in this Document are derived from a third-party report and
publicly available official sources.

This Document, particularly the section headed “Industry Overview”, contains
information and statistics relating to the markets in which operate. Such information and
statistics have been derived from various official government and other publications and from
a third-party report commissioned by us. However, we cannot guarantee the quality or
reliability of such source materials. The information from official government sources has not
been independently verified by us, the Joint Sponsors, the Sponsor-Overall Coordinators, the
Overall Coordinators, the [REDACTED], the [REDACTED], the [REDACTED], any of the
[REDACTED], any of our or their respective directors, officers or representatives, or any
other parties involved in the [REDACTED], and no representation is given as to their
accuracy. In addition, we cannot assure you that such information is stated or compiled on the
same basis or with the same degree of accuracy as or consistent with similar statistics presented
elsewhere, and such information may not be complete or up to date. In any event, you should
consider carefully the importance placed on such information or statistics.

Facts, forecasts and statistics in this Document relating to the PRC and global economy
and the industry in which we operate may not be fully reliable.

Certain facts, forecasts and statistics in this Document relating to the PRC and global
economy and the industries in which we operate are obtained from official government
publications that we believe are reliable. However, there can be no guarantee of the quality or
reliability of these sources. Neither we, the Joint Sponsors, the Sponsor-Overall Coorindators,
the Overall Coordinators, the [REDACTED], the [REDACTED] nor our or their respective
affiliates or advisors have verified the facts, forecasts and statistics nor ascertained the
underlying economic assumptions obtained from these sources.

Forward-looking statements contained in this Document are subject to risks and
uncertainties.

This Document contains certain statements and information that are forward-looking and

99 ¢ ERINTS 9 < ”

uses forward-looking terminology such as “believe,” “expect,” “estimate,” “predict,” “aim,

99 99 ¢ 99 ¢

“intend,” “will,” “may,” “plan,” “consider,” “anticipate,” “seek,” “should,” “could,” “would,”

>

“continue,” and other similar expressions. You are cautioned that reliance on any forward-
looking statement involves risks and uncertainties and that any or all of those assumptions
could prove to be inaccurate and, as a result, the forward-looking statements could also be
incorrect. In light of these and other risks and uncertainties, the inclusion of forward-looking
statements in this Document should not be regarded as representations or warranties by us that
our plans and objectives will be achieved, and these forward-looking statements should be

considered in light of various important factors, including those set forth in this section.
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Subject to the requirements of the Listing Rules, we do not intend publicly to update or
otherwise revise the forward-looking statements in this Document, whether as a result of new
information, future events or otherwise. Accordingly, you should not place undue reliance on
any forward-looking information. All forward-looking statements in this Document are
qualified by reference to this cautionary statement.

You should read the entire Document carefully, and we caution you to not rely on any
information contained in press articles or other media regarding us or the [REDACTED].

Prior to the publication of this Document, there has been press and media coverage
regarding us and the [REDACTED], including but not limited to certain financial information,
projections, industry comparison, valuations and/or other forward-looking information about
us and the [REDACTED]. We have not authorized the disclosure of any such information in
the press or media and do not accept any responsibility for the accuracy or completeness of
such media coverage or forward-looking statements. We make no representation as to the
appropriateness, accuracy, completeness or reliability of any information disseminated in the
media. To the extent that any such information appearing in publications other than this
Document is inconsistent with, or conflicts with, the information contained in this Document,
we disclaim it, and accordingly you should not rely on any such information. In making your
decision as to whether to [REDACTED] our Shares, you should rely only on the information
included in this Document.
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In preparation of the [REDACTED], the Company has sought the following waivers from
strict compliance with the relevant provisions of the Listing Rules and exemption from the
Companies (Winding Up and Miscellaneous Provisions) Ordinance:

WAIVER IN RELATION TO MANAGEMENT PRESENCE IN HONG KONG

According to Rule 8.12 of the Listing Rules, except as otherwise permitted by the Stock
Exchange at its discretion, all applicants applying for a primary [REDACTED] on the Stock
Exchange must have sufficient management presence in Hong Kong. This would normally
mean that at least two of an applicant’s executive directors must be ordinarily resident in Hong
Kong.

Our headquarters are based, and all of the business operations of our Group, are managed
and conducted in the PRC. Our executive Directors ordinarily reside in the PRC and they play
very important roles in our Company’s business operations. It is in our best interests for them
to be based in places where our Group has significant operations. We consider it practically
difficult and commercially unreasonable for us to arrange for two executive Directors to
ordinarily reside in Hong Kong, either by means of relocation of our existing executive
Directors or appointment of additional executive Directors. Therefore, our Company does not
have, or does not contemplate in the foreseeable future that we will have sufficient
management presence in Hong Kong for the purpose of satisfying the requirements under Rule
8.12 of the Listing Rules.

Accordingly, the Company has applied for, and the Stock Exchange [has granted] the
Company, a waiver from strict compliance with the requirements under Rule 8.12 of the Listing
Rules, provided that the Company implements the following arrangements:

(i) We have appointed Mr. Liu Niankang (O O 0O), our executive Director, and
Ms. Fong Christine Haiman (O [J ) (“Ms. Fong”), our joint company secretary, as
our authorized representatives (the “Authorized Representatives”) pursuant to
Rule 3.05 of the Listing Rules. The Authorized Representatives will act as our
Company’s principal channel of communication with the Stock Exchange. The
Authorized Representatives will be readily contactable by phone, facsimile (if
applicable) and email to promptly deal with inquiries from the Stock Exchange, and
will also be available to meet with the Stock Exchange to discuss any matter within
a reasonable period of time upon request of the Stock Exchange. In addition, Ms.
Fong ordinarily resides in Hong Kong. Accordingly, each of the Authorized
Representatives will be able to meet with the relevant members of the Stock
Exchange to discuss any matters in relation to our Company within a reasonable
period as and when required. Our Company will also inform the Stock Exchange
promptly in respect of any change in the Authorized Representatives. See “Directors
and Senior Management” for more information about our Authorized

Representatives;
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(ii)

(ii)

(iv)

v)

When the Stock Exchange wishes to contact our Directors on any matter, each of the
Authorized Representatives has means to contact all of our Directors (including our
independent non-executive Directors) and senior management team promptly at all
times. We have provided the Stock Exchange with the contact details (i.e. mobile
phone number, office phone number, email address and fax number, if applicable) of
all Directors to facilitate communication with the Stock Exchange. Our Directors
will also provide the phone number of the place of his/her accommodation to the
Authorized Representatives in the event that any Director expects to travel or
otherwise be out of office;

All Directors who do not ordinarily reside in Hong Kong possess or can apply for
valid travel documents to visit Hong Kong and can meet with the Hong Kong Stock

Exchange within a reasonable period of time;

We have appointed Rainbow Capital (HK) Limited as our Compliance Adviser
effective upon the [REDACTED] pursuant to Rules 3A.19 of the Listing Rules for
the period commencing from the date of our [REDACTED] until the date on which
our Company announces our financial results and distributes our annual report for
the first full financial year after the date of our [REDACTED] pursuant to the
requirement under Rule 13.46 of the Listing Rules. The Compliance Adviser will
have access at all times to our Authorized Representatives, Directors, and members
of our senior management, who will act as the additional channel of communication
with the Stock Exchange when the Authorized Representatives are not available. To
the extent reasonably practicable and legally permissible, the Company will keep the
Compliance Adviser informed of all communications and dealings between the
Stock Exchange and the Company and meetings between the Stock Exchange and
the Directors could be arranged through the Authorized Representatives or the
Compliance Adviser, or directly with the Directors within a reasonable time frame.
The contact details of the Compliance Adviser have been provided to the Stock
Exchange and the Company will inform the Stock Exchange promptly in respect of
any change in the Compliance Adviser; and

The Company has designated staff members as the communication officer at the
Company’s headquarters after the [REDACTED] who will be responsible for
maintaining day-to-day communication with the Authorized Representatives, and
the Company’s professional advisers in Hong Kong, including our legal advisers in
Hong Kong and the Compliance Adviser, to keep abreast of any correspondences
and/or inquiries from the Stock Exchange and report to the executive Directors to
further facilitate communication between the Stock Exchange and the Company.
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WAIVER IN RELATION TO JOINT COMPANY SECRETARIES

Pursuant to Rules 3.28 and 8.17 of the Listing Rules, we must appoint a company
secretary who, by virtue of his/her academic or professional qualifications or relevant
experience, is, in the opinion of the Hong Kong Stock Exchange, capable of discharging the
functions of the company secretary. Note 1 to Rule 3.28 of the Listing Rules provides that the
Hong Kong Stock Exchange considers the following academic or professional qualifications to

be acceptable:
(i) a member of The Hong Kong Chartered Governance Institute;

(i1) a solicitor or barrister as defined in the Legal Practitioners Ordinance (Chapter 159
of the Laws of Hong Kong); and

(iii) a certified public accountant as defined in the Professional Accountants Ordinance
(Chapter 50 of the Laws of Hong Kong).

Note 2 to Rule 3.28 of the Listing Rules provides that in assessing “relevant experience,”

the Stock Exchange will consider the individual’s:
(i) length of employment with the issuer and other issuers and the roles he/she played;

(i1) familiarity with the Listing Rules and other relevant laws and regulations including
the SFO, the Companies Ordinance, the Companies (Winding Up and Miscellaneous
Provisions) Ordinance and the Takeovers Code;

(iii) relevant training taken and/or to be taken in addition to the minimum requirement
under Rule 3.29 of the Listing Rules; and

(iv) professional qualifications in other jurisdictions.

Our Company has appointed Ms. Hu Lina (U U 0O) (“Ms. Hu”), as one of our joint
company secretaries. Ms. Hu has sufficient experience in corporate financing, finance and
investor relationships of our Company but presently does not possess any of the qualifications
under Rules 3.28 and 8.17 of the Listing Rules, and may not be able to solely fulfill the
requirements of the Listing Rules. Therefore, we have appointed Ms. Fong Christine Haiman
(0DDO0O) (“Ms. Fong”), who is associate member of both The Hong Kong Chartered
Governance Institute and The Chartered Governance Institute in the United Kingdom, who
fully meets the requirements stipulated under Rules 3.28 and 8.17 of the Listing Rules to act
as the other joint company secretary. Ms. Fong will provide assistance to Ms. Hu for an initial
period of three years from the [REDACTED] to enable Ms. Hu to acquire the ‘“relevant
experience” under Note 2 to Rule 3.28 of the Listing Rules so as to fully comply with the
requirements set forth under Rules 3.28 and 8.17 of the Listing Rules.
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Since Ms. Hu does not possess the formal qualifications required of a company secretary
under Rule 3.28 of the Listing Rules, we have applied to the Stock Exchange for, and the Stock
Exchange [has granted], a waiver from strict compliance with the requirements under Rules
3.28 and 8.17 of the Listing Rules such that Ms. Hu may be appointed as a joint company
secretary of our Company. Pursuant to paragraph 13 of Chapter 3.10 under the Guide for New
Listing Applicants published by the Stock Exchange, the waiver will be for a fixed period of
time (the “Waiver Period”) and on the following conditions: (i) the proposed company
secretary must be assisted by a person who possesses the qualifications or experience as
required under Rule 3.28 of the Listing Rules and is appointed as a joint company secretary
throughout the Waiver Period; and (ii) the waiver can be revoked if there are material breaches
of the Listing Rules by the Company. The waiver is valid for an initial period of three years
from the [REDACTED], and is granted on the condition that Ms. Fong will work closely with
Ms. Hu to jointly discharge the duties and responsibilities as company secretary and assist Ms.
Hu in acquiring the relevant experience as required under Rules 3.28 and 8.17 of the Listing
Rules. Ms. Fong will also assist Ms. Hu in organizing Board meetings and Shareholders’
meetings of our Company as well as other matters of our Company which are incidental to the
duties of a company secretary. Ms. Fong is expected to work closely with Ms. Hu and will
maintain regular contact with Ms. Hu, the Directors and the senior management of our
Company. The waiver will be revoked immediately if Ms. Fong ceases to provide assistance to
Ms. Hu as a joint company secretary for the three-year period after the [REDACTED] or where
there are material breaches of the Listing Rules by our Company. In addition, Ms. Hu will
comply with the annual professional training requirement under Rule 3.29 of the Listing Rules
and will enhance her knowledge of the Listing Rules during the three-year period from the
[REDACTED]. Ms. Hu will also be assisted by (a) Compliance Adviser of our Company,
particularly in relation to compliance with the Listing Rules; and (b) the Hong Kong legal
advisers of our Company, on matters concerning our Company’s ongoing compliance with the
Listing Rules and the applicable laws and regulations.

Before the expiration of the initial three-year period, the qualifications of Ms. Hu will be
re-evaluated to determine whether the requirements as stipulated in Rules 3.28 and 8.17 of the
Listing Rules can be satisfied. We will liaise with and seek the Stock Exchange’s confirmation
to enable it to assess whether Ms. Hu, having benefited from the assistance of Ms. Fong for
the preceding three years, will have acquired the skills necessary to carry out the duties of
company secretary and the relevant experience within the meaning of Note 2 to Rule 3.28 of

the Listing Rules so that a further waiver will not be necessary.

WAIVER AND EXEMPTION IN RELATION TO THE SHARE OPTION SCHEME
Rule 17.02(1)(b) of the Listing Rules requires a [REDACTED] applicant to, inter alia,

disclose in this Document full details of all outstanding options and awards and their potential

dilution effect on the shareholdings upon [REDACTED] as well as the impact on the earnings
per share arising from the issue of shares in respect of such outstanding options or awards.
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Paragraph 27 of Appendix D1A to the Listing Rules requires a [REDACTED] to disclose,
inter alia, particulars of any capital of any member of the group which is under option, or
agreed conditionally or unconditionally to be put under option, including the consideration for
which the option was or will be granted and the price and duration of the option, and the name
and address of the grantee, or an appropriate negative statement, provided that where options
have been granted or agreed to be granted to all the members or debenture holders or to any
class thereof, or to employees under a share option scheme, it shall be sufficient, so far as the
names and addresses are concerned, to record that fact without giving the names and addresses
of the grantees.

According to Chapter 3.6 of the Guide for New Listing Applicants published by the Stock
Exchange, the Stock Exchange would normally grant waivers from disclosing the names and
addresses of certain grantees if the issuer could demonstrate that such disclosures would be
irrelevant and unduly burdensome, subject to certain conditions specified therein.

As of the Latest Practicable Date, our Company had granted all options under the Share
Option Scheme to a total of 140 eligible grantees, all of them are employees of our Company,
to subscribe for an aggregate of 15,934,440 Shares (taking into account the [REDACTED],
representing approximately 6.64% of the total number of Shares in issue as of the Latest
Practicable Date, and approximately [REDACTED]% of the total number of Shares in issue
immediately after completion of the [REDACTED] (assuming the [REDACTED] is not
exercised, the options under the Share Option Scheme are not exercised and without taking into
account of any new Shares which may be issued under the Post-[REDACTED] Share Scheme).
As such, the maximum number of Shares that may be issued pursuant to the share options under
the Share Option Scheme shall not exceed 15,934,440 Shares (taking into account the
[REDACTED])) in the aggregate. For details, please see the section headed “Statutory and
General Information — D. [REDACTED] Share Incentive Schemes — 1. Share Option
Scheme” in Appendix IV to this Document. As of the Latest Practicable Date, none of the
grantees of the Share Option Scheme was a Director, senior management, consultant or a
connected person of the Company.

We have applied to the Stock Exchange and the SFC, respectively, for, (i) a waiver from
strict compliance with the disclosure requirements under Rule 17.02(1)(b) of, and paragraph 27
of Appendix DIA to, the Listing Rules; and (ii) a certificate of exemption under section 342A
of the Companies (Winding Up and Miscellaneous Provisions) Ordinance exempting our
Company from strict compliance with the disclosure requirements under paragraph 10(d) of
Part I of the Third Schedule to the Companies (Winding Up and Miscellaneous Provisions)
Ordinance, on the ground that strict compliance with the above requirements would be unduly
burdensome for our Company for the following reasons:

(a) given that 140 grantees are involved, setting out full details of all the grantees under
the Share Option Scheme in this Document would be costly and unduly burdensome
for our Company in light of a significant increase in cost and time for information
compilation and Document preparation;
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(b)

(c)

(d)

(e)

as of the date of this Document, the grantees under the Share Option Scheme are all
employees and are not connected persons of our Company. Disclosing the names,
addresses and entitlements on an individual basis in this Document will require
number of additional pages of disclosure that does not provide any material
information to the investing public;

the grant and exercise in full of the options under the Share Option Scheme will not
cause any material adverse impact on the financial position of our Company;

deviation from strict compliance with the disclosure requirements would not deprive
potential investors of information necessary for them to make an informed
assessment of the activities, assets, liabilities, financial position, management and

prospects of our Group; and

material information relating to the options under the Share Option Scheme will be
disclosed in this Document, including a summary of the major terms of the Share
Option Scheme, the total number of Shares to be issued subject to the Share Option
Scheme, the exercise price per Share, the exercise period, the potential dilution
effect on shareholding and the impact on earnings per Share upon full exercise of the
share options. Our Directors consider that the information that is reasonably
necessary for the potential investors to make an informed assessment of our
Company in their investment decision making process has been included in this

Document.

In light of the above, our Directors are of the view that the grant of the waiver and

exemption sought under this application will not prejudice the interests of the investing public.

The Stock Exchange [has granted] to us a waiver under the Listing Rules on the

conditions that:

(a)

(b)

in respect of the options granted by our Company under the Share Option Scheme
to the grantees, disclosures are made of, on an aggregate basis, categorized into lots
based on the number of Shares underlying each individual grantee, being (i) 1 to
100,000 Shares, (ii) 100,001 to 200,000 Shares, and (iii) 200,001 to 500,000 Shares
(taking into account the [REDACTED]). For each lot of Shares, the following
details are disclosed in this Document, including (1) the aggregate number of such
grantees and the number of Shares underlying the options granted to them under the
Share Option Scheme, (2) the consideration paid for the grant of the options under
the Share Option Scheme, and (3) the exercise period and the exercise price for the
options granted under the Share Option Scheme;

there will be disclosure in this Document for the aggregate number of Shares
underlying the options under the Share Option Scheme and the percentage of our
Company’s total issued share capital represented by such number of Shares as of the
date of this Document;
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(c)

(d)

(e)

()

(2)

the dilutive effect and impact on earnings per Share upon full exercise of the options
under the Share Option Scheme will be disclosed in “Statutory and General
Information — D. [REDACTED] Share Incentive Schemes — 1. Share Option
Scheme” in Appendix IV to this Document;

a summary of the major terms of the Share Option Scheme will be disclosed in
“Statutory and General Information — D. [REDACTED] Share Incentive Schemes
— 1. Share Option Scheme” in Appendix IV to this Document;

the particulars of the waiver will be disclosed in this Document;

a full list of all the grantees (including the persons referred to in paragraph (a)
above) who have been granted options to subscribe for Shares under the Share
Option Scheme, containing all the details as required under Rule 17.02(1)(b) of, and
paragraph 27 of Appendix D1A to, the Listing Rules, and paragraph 10 of the Third
Schedule to the Companies (Winding Up and Miscellaneous Provisions) Ordinance,
will be made available for public inspection in accordance with “Documents
Delivered to the Registrar of Companies in Hong Kong and Available on Display —
Documents Available for Inspection” in Appendix V to this Document; and

the grant of a certificate of exemption under the Companies (Winding Up and
Miscellaneous Provisions) Ordinance from the SFC exempting our Company from
the disclosure requirements provided in paragraph 10(d) of Part I of the Third

Schedule to the Companies (Winding Up and Miscellaneous Provisions) Ordinance.

The SFC [has agreed] to grant to our Company the certificate of exemption under section

342A of the Companies (Winding Up and Miscellaneous Provisions) Ordinance exempting our

Company from strict compliance with paragraph 10(d) subject to the conditions that:

(a)

(b)

in respect of the options granted by our Company under the Share Option Scheme
to the grantees, disclosures are made of, on an aggregate basis, categorized into lots
based on the number of Shares underlying each individual grantee, being (i) 1 to
100,000 Shares, (i1) 100,001 to 200,000 Shares, and (iii) 200,001 to 500,000 Shares
(taking into account the [REDACTED]). For each lot of Shares, the following
details are disclosed in this Document, including (1) the aggregate number of such
grantees and the number of Shares underlying the options granted to them under the
Share Option Scheme, (2) the consideration paid for the grant of the options under
the Share Option Scheme, and (3) the exercise period and the exercise price for the
options granted under the Share Option Scheme;

a full list of all the grantees (including the persons referred to in paragraph (a)
above) who have been granted options to subscribe for Shares under the Share
Option Scheme, containing all the details as required under paragraph 10 of the
Third Schedule to the Companies (Winding Up and Miscellaneous Provisions)
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Ordinance, will be made available for public inspection in accordance with
“Documents Delivered to the Registrar of Companies in Hong Kong and Available
on Display — Documents Available for Inspection” in Appendix V to this
Document;

(c) the particulars of the exemption will be disclosed in this Document; and

(d) this Document is issued on or before [REDACTED].

[REDACTED]
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[REDACTED]
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[REDACTED]
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[REDACTED]
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DIRECTORS AND PARTIES INVOLVED IN THE [REDACTED]

DIRECTORS

Name Address Nationality

Executive Directors

Mr. Du Zhongbing (0 0O ) Room 28, Building 20 Chinese
No. 9 Tianze Street, Jinshui District
Zhengzhou, Henan
China

Mr. Liu Changqing (0 O 0O) Room 1403, Unit 1, Building 4 Chinese
Courtyard 77, Hanghai East Road
Guancheng Hui District
Zhengzhou, Henan
China

Mr. Li Hao (O 0O) Room 602, No. 148, Lane 1638 Chinese
Hu Qing Ping Road, Xujing Town
Qingpu District
Shanghai
China

Mr. Liu Niankang (O O [) Room 2307, Floor 20 Chinese
Block 207, No. 28 Guangqu Road
Chaoyang District
Beijing
China

Ms. Xu Chu (O 0O) Room 1502, Unit 1, Building 9 Chinese
Courtyard 6, Lizexi Street
Chaoyang District

Beijing
China
Non-executive Director
Ms. Guo Wenying (LI 0 [0) Room 1002, Building 15 Chinese

No. 2 Huangqu East Road
Chaoyang District
Beijing

China
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DIRECTORS AND PARTIES INVOLVED IN THE [REDACTED]

Name Address Nationality

Independent Non-executive Directors

Mr. Hu Xiaoming ([0 OO [J) Room 401, No. 10, Lane 643 Chinese
Changqging Road
Pudong New Area
Shanghai
China

Dr. Zhu Rui (O O) Room 601, Gorgeous Family Chinese
Building 10 Lane 555
Golden City Road
Changning District
Shanghai
China

Dr. Cheng Lin (O 0) Room 1001, Building 11 Canadian
No. 777 Biyun Road
Pudong New Area
Shanghai
China

For further information of our Directors, please see the section headed “Directors and
Senior Management” in this Document.
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PARTIES INVOLVED IN THE [REDACTED]

Joint Sponsors and Sponsor-Overall
Coordinators

Overall Coordinators

China International Capital Corporation
Hong Kong Securities Limited

29/F, One International Finance Centre

1 Harbour View Street

Central

Hong Kong

CMB International Capital Limited
45/F, Champion Tower

3 Garden Road

Central

Hong Kong

China International Capital Corporation
Hong Kong Securities Limited

29/F, One International Finance Centre

1 Harbour View Street

Central

Hong Kong

CMB International Capital Limited
45/F, Champion Tower

3 Garden Road

Central

Hong Kong

China Securities (International)
Corporate Finance Company Limited
18/F, Two Exchange Square

8 Connaught Place

Central

Hong Kong

CLSA Limited

18/F, One Pacific Place
88 Queensway

Hong Kong
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[REDACTED]

Legal advisers to our Company As to Hong Kong and United States laws:

Davis Polk & Wardwell

10/F, The Hong Kong Club Building
3A Chater Road

Central

Hong Kong

As to PRC laws:

Jingtian & Gongcheng
34/F, Tower 3

China Central Place

77 Jianguo Road
Chaoyang District
Beijing

PRC

As to Cayman Islands laws:
Harney Westwood & Riegels
3501 The Center

99 Queen’s Road Central
Central, Hong Kong
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DIRECTORS AND PARTIES INVOLVED IN THE [REDACTED]

Legal advisers to the Joint Sponsors and As to Hong Kong and United States laws:
the [REDACTED]
Clifford Chance
27/F, Jardine House
One Connaught Place
Central
Hong Kong

As to PRC laws:

Haiwen & Partners

20/F, Fortune Financial Center
5 Dong San Huan Central Road
Chaoyang District

Beijing

China

Auditor and Reporting Accountants KPMG
Certified Public Accountants
8th Floor, Prince’s Building
10 Chater Road
Central
Hong Kong

Industry Consultant Frost & Sullivan (Beijing) Inc.
Shanghai Branch Co.
Suite 2504
Wheelock Square
1717 Nanjing West Road
Shanghai
China

Compliance Adviser Rainbow Capital (HK) Limited
Office No. 710, 7/F
Wing On House
71 Des Voeux Road Central
Central
Hong Kong

[REDACTED]

- 100 -



THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THAT INFORMATION MUST BE
READ IN CONJUNCTION WITH THE SECTION HEADED “WARNING” ON THE COVER OF THIS DOCUMENT.

CORPORATE INFORMATION

Registered Office

Head Office and Principal Place of
Business in the PRC

Principal Place of Business in Hong Kong

Company’s Website

Joint Company Secretaries

Citrus Grove, Ground Floor
106 Goring Avenue

George Town, Grand Cayman
Cayman Islands

Level 2, Hopson Fortune Plaza
No. 23 Xidawang Road
Chaoyang District

Beijing

China

Room 1919, 19/F, Lee Garden One
33 Hysan Avenue

Causeway Bay

Hong Kong

http://www.banu.cn

(the information contained on this website

does not form part of this Document)

Ms. Hu Lina (0 0O 0O)

Level 2, Hopson Fortune Plaza
No. 23 Xidawang Road
Chaoyang District

Beijing

China

Ms. Fong Christine Haiman (0 [0 [J)
(an associate member of both

The Hong Kong Chartered Governance
Institute and The Chartered Governance
Institute in the United Kingdom)

Room 1919, 19/F, Lee Garden One

33 Hysan Avenue

Causeway Bay

Hong Kong
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Authorized Representatives Mr. Liu Niankang (00 00 [0)
Level 2, Hopson Fortune Plaza
No. 23 Xidawang Road
Chaoyang District
Beijing
China

Ms. Fong Christine Haiman (0 [ [J)
Room 1919, 19/F, Lee Garden One

33 Hysan Avenue

Causeway Bay

Hong Kong

Audit Committee Dr. Cheng Lin (O O) (Chairperson)
Mr. Hu Xiaoming (0J O 0O0)
Dr. Zhu Rui (O 0)

Remuneration Committee Dr. Zhu Rui (O O) (Chairperson)
Dr. Cheng Lin (0 00)
Mr. Du Zhongbing (0 O 00)
Nomination Committee Mr. Du Zhongbing (U O 0) (Chairperson)

Dr. Zhu Rui (O 0O)
Dr. Cheng Lin (0 [0)

[REDACTED]
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Principal Banks

China Merchants Bank Zhengzhou
Branch Operating Department
China Merchants Bank Tower

No. 96 East Nongye Road
Zhengdong New Area

Zhengzhou

China

China CITIC Bank Zhengzhou Huayuan
Road Sub-branch

Building 1, Courtyard 14, Weiwu Road
Jinshui District

Zhengzhou

Henan

China

Industrial and Commercial Bank of China
Zhengzhou Railway Sub-branch

No. 33 Middle Longhai Road

Erqi District

Zhengzhou

Henan

China
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INDUSTRY OVERVIEW

The information presented in this section, unless otherwise indicated, is derived
Sfrom various official government publications and other publications generally believed
to be reliable and from the market research report prepared by Frost & Sullivan, which
we commissioned. We believe that the information has been derived from appropriate
sources and we have taken reasonable care in extracting and reproducing such
information. We have no reason to believe that such information is false or misleading in
any material respect or that any fact has been omitted that would render the information

false or misleading in any material respect.

However, information and statistics from official government sources have not been
independently verified by us or any other parties involved in the [REDACTED] and no
representation is given as to their accuracy. The information and statistics contained in
this section may not be consistent with other information and statistics compiled within
or outside of China. As a result, you are advised not to place undue reliance on such
information.

CHINA’S CATERING INDUSTRY OVERVIEW

The Chinese catering industry refers to the commercial activities of cooking, preparing,
and selling food to customers in specific locations. The catering market is one of the largest
consumption markets in China.

The catering industry can be categorized by cuisine type into several types, including
Chinese cuisine such as hotpot, Sichuan cuisine, Cantonese cuisine, western cuisine such as
western fast food, Italian cuisine, and other types of cuisine.

MARKET SIZE OF CHINA’S CATERING INDUSTRY

China’s catering industry achieved a growth from RMB4,672.1 billion in 2019 to
RMB5,571.8 billion in 2024, representing a CAGR of approximately 3.6%.

China has significant untapped potential for increasing the proportion of chain
restaurants, and the trend toward large-scale chains is on the rise. With the development of
digitalization and the expansion of delivery services in the chain restaurant market, its market
size grew rapidly from RMB927.8 billion in 2019 to RMB1,256.5 billion in 2024, representing
a CAGR of approximately 6.3%, outpacing the growth rate of the non-chain restaurant market.
Chain restaurants are more resilient than non-chain restaurants because of the scale effect and
supply chain advantages, brand influence and standardized operations, anti-risk capital and
resource support. Thanks to efficient management capabilities, a well-established supply chain,
a higher level of standardization and stronger capital support, the chain restaurant market is
expected to grow rapidly in the future, reaching approximately RMB2,116.1 billion in 2029 at
a CAGR of 11.0%.
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Market Size of China’s Catering Market, Breakdown by Operating Model, 2019-2029E

CAGR CAGR
(19-24)  (24-29E)
Total 3.6% 6.5%
Chain Restaurant 6.3% 11.0%
RMB Billion I Non-chain Restaurant  2.9% 5.0%
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' 1,394.4 -
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beodl 3,952.7
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2,500
2,000
1,500
1,000
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Source: National Bureau of Statistics, China Chain Store & Franchise Association, Frost & Sullivan

Comparing with developed countries in the world, China still has a relatively low
restaurant chainization rate of 22.6%. U.S., Japan, South Korea and UK has restaurant
chainization rate of 56.9%, 53.2%, 47.2%, 46.4%, respectively.

The catering industry can be categorized by cuisine type into several types, including
Chinese cuisine, western cuisine and other types of cuisine. Chinese cuisine is the largest

segment accounting for 76.8%.
Hotpot is highly welcomed by Chinese consumers. It accounted for the largest proportion

in Chinese cuisine market among all cuisine styles in China in 2024 with a total market share
of 14.5%.
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Revenue of Chinese Cuisine Restaurants, Breakdown by Cuisine Style, 2024

Hotpot,
14.5%

Sichuan
Cuisine
Restaurants,
9.5%

Chinese
Rice QSR,
8.6%

Others,
54.4%

Noodle
Restaurants,
N 6.7%
Cantonese
Cuisine
Restaurants,
6.3%

Source: Frost & Sullivan

CHINA’S HOTPOT INDUSTRY OVERVIEW

Hotpot refers to several East Asian varieties of stew, consisting of a simmering metal pot
of stock at the center of the dining table. Typical hotpot dishes include various types of foods,
including tripe, sliced meat, fresh vegetables, tofu and seafood; and the cooked food is usually
eaten with a dipping sauce. Hotpot could be divided into premium market, mid to high-end
market and mass market. Premium market refers to hotpot market with per capita average
spending over RMB120. Mid to high-end market refers to hotpot market with per capita
average spending between RMB60-120. The per capita average spending of mass hotpot
market is under RMB60. Premium hotpot brands normally offer higher quality ingredients, a
differentiated experience and higher health and safety standards.

Upstream of China’s hotpot industry refers to the supply of raw materials, responsible for
producing and supplying food ingredients such as vegetables, fruits, meat, seafood, etc.
Midstream is a supply chain management service. Other than purchasing directly from food
processors or wholesalers, large-scale hotpot enterprises procure raw materials from self-built
or third-party central kitchens, which perform centralized pre-preparation of hotpot
ingredients, hotpot broth and soup base, and hotpot sauce and condiments. Unlike other
Chinese food which will be processed after the ingredients are fried and so on, the core feature
of hotpot catering is that the ingredients are provided directly to the consumers, and the
consumers can visualize the ingredients, so the quality and freshness of the ingredients will be
even more important compared to other Chinese restaurants. In order to ensure the quality of
ingredients, for large-scale hotpot enterprises, a strong and reliable supply chain and central
kitchen has become a must, especially on the upper reaches of quality and characteristics of the
grasp of the ingredients as well as to be able to all-around safe and stable processing and
distribution system is one of the core elements of the success of hotpot enterprises.
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Raw Materials

Vegetables

Agricultural and
Sideline Food

Value Chain of China’s Hotpot Industry

Procurement
Warehousing

Logistics Service

Cold Chain
Management

Production of Hotpot Broth
and Soup Base

Preparation of Hotpot Sauce
and Condiments

Large-scale Hotpot Enterprise

Wholesaler ———————»
Procurement Food
—_—
Processor +

Retailer —————»

Source: Frost & Sullivan

Small and Non-chain Hotpot Restaurant

MARKET SIZE OF CHINA’S HOTPOT INDUSTRY

Supply of Raw Material Hotpot Supply Chain Management Hotpot Restaurants & Consumers

Central Kitchen

Pre-treatment of Hotpot
Ingredients

Hotpot Restaurant

Sichuan-Chongging
Hotpot

Cantonese Hotpot
Peking Hotpot

23 4

Peking Hotpot

Other Hotpot

The market size of hotpot industry increased from RMB518.8 billion in 2019 to
RMB619.9 billion in 2024, representing a CAGR of 3.6%. The market scale of hotpot industry

maintains a high growth rate and a healthy development trend. Consumers love hotpot due to

its high degree of standardization, mature management system and broad mass base.
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In the future, the market size of hotpot industry is expected to grow rapidly and reach
approximately RMB849.8 billion in 2029 at a CAGR of 6.5%.

Market Size of Chinese Hotpot Market, 2019-2029E

CAGR CAGR
(19-24) (24-29E)
RMB Billion Total 3.6% 6.5%

900 849.8
792.6
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700 619.9

6007 515 520.8
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400-
300-
200-

100+

2019 2020 2021 2022 2023 2024 2025E 2026E 2027E 2028E 2029E

Source: National Bureau of Statistics, Frost & Sullivan

Premium hotpot has more core competitiveness in this context due to consumers’ demand
for quality ingredients, differentiated experiences and health and safety standards, its market
size grew rapidly from RMB60.2 billion in 2019 to RMB74.1 billion in 2024, representing a
CAGR of approximately 4.2%. In the future, the premium hotpot market is expected to grow
rapidly and reach approximately RMB107.8 billion in 2029 at a CAGR of 7.8%.
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Market Size of Chinese Premium Hotpot Market, 2019-2029E

CAGR  CAGR
(19-24)  (24-29E)

RMB Billion [~ Premium 4.2% 7.8%
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Source: Frost & Sullivan

The hotpot market in first-tier increased from RMB44.0 billion in 2019 to RMB51.2
billion in 2024, representing a CAGR of 3.1%, and is expected to reach RMB67.0 billion in
2029 at a CAGR of 6.5% from 2024 to 2029. The hotpot market in second-tier cities accounted
for 32.9% of the total hotpot market in 2024 in China and is expected to rise to RMB269.2
billion in 2029 with a CAGR of 5.7% since 2024.

With rising income and increasingly fast-paced life, people in third-tier and below cities

have an increasing demand for dining out, especially for the restaurants providing quality food

with good atmosphere. This is expected to continue to drive the development of hotpot market

in third-tier and below cities.
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The market size of hotpot in third-tier and below cities is expected to rise to RMB513.5
billion in 2029 with a CAGR of 7.1% since 2024.

Market Size of Chinese Hotpot Market, Breakdown by City Tier, 2019-2029E

CAGR  CAGR
(19-24)  (24-29E)

Total 3.6% 6.5%
First-tier 3.1% 5.5%
I Second-tier 3.5% 5.7%
RMB Billion Il Third and below tier 3.8% 7.1%
900 849.8
792.6
800 743.8

700
600

2019 2020 2021 2022 2023 2024 2025E 2026E 2027E 2028E 2029E

Source: Frost & Sullivan

MARKET DRIVERS AND FUTURE TRENDS ANALYSIS OF CHINA’S HOTPOT
INDUSTRY

Rising Demand for Quality and Fresh Ingredients: One of the drivers behind the growth
of the hotpot industry is the increasing consumer demand for ingredient quality, and freshness.
As disposable income rises and health awareness improves, dining preferences would shift
from flavor-driven to a more balanced focus on food safety and differentiated experiences.
Leading brands are responding to heightened consumer awareness by prioritizing traceable
sourcing (e.g., blockchain-backed meat provenance, real-time freshness metrics for seafood)
and transparent supply chains, which directly address diners’ safety concerns and quality
expectations. Hotpot companies are responding by enhancing supply chain management and
innovating product processing, gradually raising ingredient standards — for example, by
introducing fresh vegetables, additive-free soup bases, and regionally distinctive ingredients.
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The Expansion of Mid-to-High-End Shopping Malls: The channel expansion of the
hotpot industry is closely linked to the development and geographic penetration of mid-to
high-end shopping malls. The number of shopping malls in China grew from approximately 5.9
thousand in 2019 to 7.5 thousand in 2024, reflecting a CAGR of 4.9%, with projections
indicating further growth to 9.4 thousand by 2029. These new shopping malls is expected to
bring rising number of locations for restaurants brands and hotpot companies, especially
leading brands, to further expand presence across cities of different tiers.

Improvement in Food Supply Chain Infrastructure Supports Efficiency Gains: The
hotpot industry’s supply chain is undergoing transformation, shifting toward integrated
end-to-end operations. The scaled growth of the hotpot industry is facilitated by continuous
enhancements in the food supply chain ecosystem. The adoption rate of central kitchens has
increased, with standardized processing reducing back-of-house steps at restaurants. This
lowers labor dependency while ensuring consistent quality. Food processing enterprises and
central kitchens of hotpot enterprises have improved standardization through refined
production processes, such as pre-prepared hotpot ingredients and manufacturing of
customized compound condiments. These advancements help reduce kitchen processing
complexity at restaurant locations while ensuring a stable ingredient supply for chain hotpot
brands. Hotpot operators further optimize procurement costs by adopting centralized
purchasing, direct sourcing from producers, and contract farming partnerships, which
streamline distribution channels. In upstream operations, leading companies shorten supply
chain tiers through direct sourcing from production regions, securing premium ingredients, and
achieving procurement cost optimization. Additionally, the development of cold chain logistics
infrastructure plays a critical role in maintaining ingredient freshness and safety during
cross-regional distribution. This vertical integration from “farm-to-table” enables simultaneous
enhancements in product quality and cost efficiency, driving the industry’s shift from extensive
expansion to precision management. The coordinated upgrades across supply chain segments
enable the industry to balance quality consistency with operational efficiency, providing
foundational support for chain-based expansion.

Growing Penetration of Dining Out: Rising income levels have supported ongoing shifts
in food consumption habits. Driven by China’s ongoing urbanization, the demand for dining
out has continued to increase, with more residents choosing restaurants over home cooking.
The dining-out penetration rate, which is the percentage of person-times that dine out, has
increased from approximately 23.8% in 2019 to 25.6% in 2024 and is projected to reach around
28% by 2029. This growth is supported by increasing household spending, accelerating
urbanization, and the rapid expansion of food delivery services. Compared with developed
economies such as the U.S., Japan, and Europe, China still has room for further growth. The
full-scenario adaptability and social attributes of the hotpot category make it a core beneficiary
of the increase in the penetration rate of dining out. Hotpot suits both large-group social dining
occasions, such as family gatherings or friend get-togethers, and smaller-scale settings,
including two-person or solo meals, offering greater flexibility than traditional full-course
dining formats. Additionally, as urbanization progresses and social interaction becomes more
important in daily life, hotpot’s inherently interactive and immersive dining experience
positions it as a popular choice for social dining. For the hotpot industry, stable social dining
demand continues to drive consumption. Hotpot is often the preferred choice for group meals
due to its interactive format and relaxed atmosphere. Rising penetration of dining out in China
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is expected to increase total spending on catering industry of Chinese people and fuel up the
the demand for all kinds of restaurants including hotpot restaurants which is one of the largest
segments in China’s catering industry. With rising frequency and spending on dining out,
China’s hotpot market is expected to grow continuously in the future.

Standardized Operations and Chain Expansion: The scalability of the hotpot industry is
closely tied to its highly standardized operational model. Compared to traditional dining
formats reliant on chef expertise, hotpot establishments reduce operational complexity and
labor costs through standardized ingredients, centralized kitchen processing, and streamlined
kitchen operations. For instance, leading brands leverage central kitchens for soup base
production, ensuring consistent flavor profiles. This approach shortens the new store launch
cycle. Such standardization has accelerated chain expansion within the industry, attracting
sustained capital investment to support network growth. The rapid replication capability under
standardized systems enables hotpot brands to penetrate new regions and capture market share,
ultimately driving higher industry consolidation.

Digital Tool Adoption Enhances Operational Efficiency: The hotpot industry’s
operational efficiency gains are increasingly anchored in digital tool integration. Smart
ordering systems streamline service flows by reducing wait times and boosting order value
through dynamic menu recommendations, while membership platforms leverage consumer data
analytics to refine targeted marketing and loyalty programs. Supply chain digitization enhances
inventory management, with leading brands achieving reductions in ingredient waste.
Back-end automation, such as Al workforce scheduling, unified payment interfaces, reduces
labor and reconciliation costs. This holistic digital transformation across front-to-back

operations elevates labor productivity and space utilization, enabling scalable growth.

Rising Chain Penetration and Market Concentration: The hotpot industry is
accelerating toward higher levels of chain penetration and market concentration. The chain
penetration rate of China’s hotpot industry increased from 38.6% in 2019 to 43.9% in 2024, it
is expected to reach 47.9% in 2029. This trend is largely driven by the standardization
capabilities and scale advantages of leading brands. Enterprises operating under a self-operated
model leverage central kitchen systems and digital management tools to ensure consistency in
product and service delivery. In parallel, large-scale operators benefit from cost advantages
through centralized procurement, building a sustainable cost barrier. On the demand side,
consumers’ growing emphasis on food safety, product consistency, and standardized dining
experience further supports market concentration. The market share of the top five hotpot
brands reached 8.1% in 2024 from 7.9% in 2022. Looking ahead, chain brands with strong
supply chain control and refined operational systems are expected to further expand their
market presence through self-operated or managed franchise models, driving a continued rise
in industry concentration.

Increasing Customer Base of Hotpot in Overseas Market: The globalization of the
hotpot industry is emerging as a strategic growth pathway. The rising demand for Chinese
cuisine in overseas markets has established the hotpot as a recognized category, particularly
within Chinese diaspora communities. Leading domestic brands are addressing taste adaptation
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challenges by exporting supply chain capabilities (e.g., industrialized broth production and
cold chain solutions) and implementing localized adaptations (such as reduced spice levels and
ingredient localization). Concurrently, acceptance among non-Chinese consumers is
increasing, with hotpot becoming a preferred dining format for experiencing Chinese culture.

COMPETITIVE LANDSCAPE OF CHINA’S HOTPOT MARKET

China’s hotpot market is relatively fragmented, with top five players accounted
approximately around 8.1% of the market share in terms of revenue in 2024.

The Group was the third largest brand in China’s hotpot market in terms of revenue,
occupying 0.4% market share in 2024. In addition, The Group has 144 stores by the end of
2024.

Ranking and Market Share of Leading Players in China’s Hotpot Market,
by Revenue, 2024

Average Spending

. Revenue, 2024 2022-2024
Ranking G Mazrokze; (St;oa)lr& Pzegzitgmqg)r' CAGR
1 Brand A 413 6.7 97.5 17.5%
2 Brand B 2.6 0.4 54.8 6.9%
3 The Company 2.3 0.4 142 26.9%
4 Brand C 2.1 0.3 ~105 ~5%
5 Brand D 1.6 0.3 123.5 -10.0%
Top 5 49.9 8.1
Others 570 91.9
Total 619.9 100.0

Source: Frost & Sullivan
Notes

1. Brand A: Established in 1994, this company is a publicly listed company headquartered in Jianyang, Sichuan,
China, specializing in Sichuan hotpot. The company adopts a self-operated business model with a nationwide
chain network and had over 137,000 employees in total as of December 31, 2024.

2. Brand B: Established in 1998, this company is a publicly listed company headquartered in Beijing, China,
whose sub-brand focusing on small hotpots for one person. The company adopts a self-operated business
model with a nationwide chain network and had over 750 stores in total as of December 31, 2024.

3. Brand C: Established in 2006, this company is a private company headquartered in Jiangyin, Jiangsu, China,
focusing on seafood hotpot. The company adopts a self-operated business model with a nationwide chain
network and had over 6,700 employees in total as of December 31, 2024.

4. Brand D: Established in 1998, this company is a publicly listed company headquartered in Beijing, China,

whose sub-brand focusing on Taiwanese style hotpot. The company adopts a self-operated business model with
a nationwide chain network and had over 180 stores in total as of December 31, 2024.
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China’s premium hotpot market is relatively fragmented, with top 5 players accounted

approximately around 9.1% of the market share in terms of revenue in 2024.

The Group was the largest brand in China’s hotpot market in terms of revenue, occupying
3.1% market share in 2024.

Ranking and Market Share of Leading Players in China’s Premium Hotpot Market, by
Revenue, 2024

Average Spending

. Revenue, 2024 2022-2024
Ranking (RMB Billion) 5 (Sogsre’ Pzegzitgf\;“;)r' CAGR

1 The Company 2.3 3.1% 142 26.9%

2 Brand D 1.6 2.2% 123.5 -10%

3 Brand E 15 2.0% ~135 ~22%

4 Brand F 1.0 1.3% ~120 ~3%

5 Brand G 0.4 0.5% ~120 ~15%
Top 5 6.8 9.1%
Others 67.3 90.9%
Total 74.1 100.0%

Source: Frost & Sullivan
Notes

1. Brand E: Established in 2015, this company is a private company headquartered in Shanghai, China, focusing
on beef hotpot. The company adopts a self-operated business model with a nationwide chain network and had
over 3,500 employees in total as of December 31, 2024.

2. Brand F: Established in 2010, this company is a private company headquartered in Shanghai, China, focusing
on Cantonese hotpot. The company adopts a self-operated business model with a nationwide chain network and
had over 4,000 employees in total as of December 31, 2024.

3. Brand G: Established in 2004, this company is a private company headquartered in Beijing, China, focusing
on Beijing hotpot. The company adopts a self-operated business model with a nationwide chain network and
had over 3,000 employees in total as of December 31, 2024.

COST ANALYSIS OF CHINA’S CATERING INDUSTRY

The food ingredients purchased by catering companies generally include beef, lamb and
vegetables. For example, the average price of beef steadily increased from RMB63.9 per
kilogram in 2019 to a peak of RMB77.5 per kilogram in 2022. By late 2022, prices began
declining due to oversupply. Prices decreased from RMB77.5 per kilogram in 2022 to
RMB63.8 per kilogram in 2024. Key drivers of decline are domestic oversupply and import

surge.
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Average Price of Raw Food Material (China), 2019-2024

RMB/KG Beef —— Lamb

100
90
80
70
60
50

73.2
63.9

69.1

'163.8

Vegetable

77.5
77.2 73.9

63.8

73.6

68.6 65.8

60.8

40 T
30

20
10 142 4.6 5.0 4.9 5.1 5.2

2020 2021 2022 2023 2024

Source: Ministry of Agriculture and Rural Development (MARD); Frost & Sullivan
Note

(1)  Price here refers to the wholesale price; (2) The average wholesale price of vegetables is the average wholesale
price of 28 types of vegetables such as tomatoes, potatoes in China.

Aligned with the sustained economic growth in China, the average annual salary of
employees in China’s catering industry steadily increased from 2019 to 2024. Labor costs are
expected to rise from 2025 to 2029 as the economy continues to develop and disposable income
improves. Looking ahead, the average annual compensation for catering industry employees is
projected to rise in tandem with China’s nominal GDP growth.
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Average Annual Salary of Catering Industry (China), 2019-2024

Average Annual Salary
(Thousand RMB)

55+ 193 515
50 46.8 47.5 '

45 - 42.4 42.3
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15
10

5,

0

2019 2020 2021 2022 2023 2024

Note: Annual salary refers to the average annual salary of private sector employees in the accommodation and
catering markets

Source: National Bureau of Statistics, Frost & Sullivan

ENTRY BARRIERS ANALYSIS OF CHINA’S HOTPOT MARKET

Supply Chain Management: The supply chain serves as the linchpin for ensuring
ingredient safety and quality, encompassing strategic sourcing of fresh, premium ingredients
from verified suppliers at competitive pricing, coupled with robust inventory control and
streamlined logistics. Self-built supply chain systems have become a critical moat, separating
established players from new entrants. Leading brands invest heavily in vertically integrated
networks — from proprietary farms and in-house processing hubs to dedicated cold chain
fleets. This ensures ingredient traceability and quality consistency. New entrants with limited
supply chain expertise may struggle to establish competitive differentiation.

Product Quality and R&D Ability: The quality and flavor of ingredients are the core of
hotpot dining. In recent years, the hotpot industry has seen a continuous emergence of new
tastes, ingredients, and dishes, while novel styles, business models, and innovative engagement
methods have consistently delivered fresh experiences to consumers, injecting vitality into the
sector. The freshness of the food in hotpot industry is also very important. However, product
freshness and R&D barriers may pose an entry barrier for new entrants to the industry, as they
may find it challenging to advance and optimize their technical capabilities in the short term.
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Talent and Management Ability: The service quality of hotpot restaurants is a crucial
factor in attracting customers and enhancing competitiveness. Excellent management not only
builds a strong reputation, attracts more patrons, reduces rental costs, and boosts profitability,
but also determines the standardization level and replication capability of the enterprise.
Hotpot enterprises will retain restaurant general manager, regional manager and other core
positions as “key talent”, through internal training and external introduction of a combination
of ways to accelerate the talent pool. Leading hotpot enterprises generally establish a
standardized training process from theory to practice. For example, the training for waiters
covers hotpot culture, service etiquette, emergency handling and other modules, and ensures
the effect through scenario simulation and performance assessment. In addition, leading
enterprises design clear career development channels for employees, such as from waiters to
restaurant general managers, regional managers, and even partners. However, talent and
management ability barriers may pose an entry barrier for new entrants to the industry, as they
may find it challenging to establish a standardized training process from theory to practice in
the short term.

Brand Awareness: The hotpot market exhibits significant brand barriers to entry,
particularly with leading players commanding substantial market share. Core brand
differentiators encompass innovative marketing strategies and personalized service offerings.
Established brands demonstrate competitive advantages in critical operational aspects such as
site selection optimization (particularly prime locations) and lease negotiation leverage,
coupled with sophisticated customer retention systems including tiered membership programs,
private membership ecosystems and constant Weixin reach out. New market entrants face
formidable challenges in allocating extensive temporal and capital resources to cultivate and
sustain distinctive brand equity.

Operational System Investment: The key to large-scale expansion lies in an efficient and
stable operational system. The core barrier of hotpot restaurant operations centers on deep
integration of process standardization and technological collaboration capabilities. Scaling
requires maintaining service efficiency and consistent consumer experience during rapid
replication, which relies on digitally-driven lean management and modular organizational
architecture. Through digital upgrades and customized self-developed system upgrades, hotpot
brands can create a more convenient and satisfying dining experience for consumers.
Competition in the hotpot industry has evolved from single product categories to
comprehensive experience ecosystems and user operation capabilities. Establishing deep trust
relationships can be achieved through omnichannel strategies and sophisticated membership
system development.
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SOURCE AND RELIABILITY OF INFORMATION

We have commissioned Frost & Sullivan, an Independent Third Party, to conduct a study
of China’s catering industry. We agreed to pay Frost & Sullivan a fee of RMB400,000 for the
preparation of the Frost & Sullivan Report, and our Directors consider that such fee reflects
market rates and are of the view that the payment of the fee does not affect the fairness of
conclusions drawn in the Frost & Sullivan Report. Founded in 1961, Frost & Sullivan has over
45 global offices with more than 3,000 industry consultants, market research analysts,
technology analysts and economists.

RESEARCH METHODOLOGY

During the preparation of the Frost & Sullivan Report, Frost & Sullivan conducted
primary research that involved discussing the status of the industry with industry participants
and industry experts, as well as secondary research that involved reviewing company reports,
independent research reports and Frost & Sullivan’s own database.

BASIS AND ASSUMPTION

The Frost & Sullivan Report was compiled based on the following assumptions: (i)
China’s and the overseas economy is likely to maintain steady growth in the next decade; (ii)
China’s social, economic, and political environment is likely to remain stable in the forecast
period; (iii) market drivers like flavor diversity and scenario adaptability, rising demand for
quality and health-conscious ingredients, growing penetration of dining out, etc. are likely to
drive the China’s hotpot industry.
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We are subject to a variety of PRC laws, rules and regulations across a number of aspects
of our business. This section sets forth a summary of the most significant laws and regulations
that are applicable to our current business activities within the territory of the PRC.

LAWS AND REGULATIONS IN RELATION TO FOREIGN INVESTMENT

Company Law

Companies established and businesses operating in the PRC are subject to the PRC
Company Law (UUODOODOOOOOOO0O), which was promulgated by the Standing
Committee of the National People’s Congress of the PRC (“SCNPC”) on 29 December 1993,
was last amended on December 29, 2023 and which became effective on July 1, 2024. The PRC
Company Law, regulated by SAMR, MOFCOM, and their local counterparts, provides general
regulations for companies’ set up and operation in the PRC including the Foreign Invested
Enterprises (“FIEs”). Unless otherwise provided in the PRC Foreign Investment Law (O O U
gooooooogoon), or the Foreign Investment Law, the provisions in the PRC
Company Law shall prevail.

In accordance with the PRC Company Law, the company is required to make
appropriation to the company’s statutory reserve. At least 10% of the statutory after-tax profits
must be allocated to the company’s statutory reserve until the cumulative total of the
company’s statutory reserve reaches 50% of the company’s registered capital. The company’s
statutory reserve may be used to offset any accumulated losses or increase the registered
capital. The company’s statutory reserve is not available for dividend distribution to
shareholders.

Foreign Investment Law

The establishment procedures, examination and approval procedures, registered capital
requirement, foreign exchange restriction, accounting practices, taxation, and labor matters of
a wholly foreign-owned enterprise are governed by the Wholly Foreign-owned Enterprise Law
(UO0D0ODOO00000o0ooobO), which was promulgated by the SCNPC on April 12, 1986,
last amended on September 3, 2016, became effective on October 1, 2016 and expired along
with the Foreign Investment Law came into force. Foreign Investment Law, which was
promulgated by the National People’s Congress of the PRC on March 15, 2019, and became
effective on January 1, 2020, repealed simultaneously the Wholly Foreign-owned Enterprise
Law, Sino-foreign Equity Joint Ventures Law of the PRC (U O O U UOO0OO0OOOOOOO
0 odn), Sino-foreign Cooperative Joint Ventures Law of the PRC (U O OO ODOOOOOO
UO000000), and their respective implementations. FIEs established prior to the Foreign
Investment Law in accordance with the aforesaid laws may retain their original business forms
for five (5) years after the Foreign Investment Law comes into force. The term “foreign
investments”, according to the Foreign Investment Law, refers to investment activities within
the PRC directly or indirectly conducted by foreign natural persons, enterprises, or other
organizations (“Foreign Investor”), including the following circumstances: (i) a Foreign
Investor, alone or jointly with any other investors, forms a foreign-invested company within the
PRC; (ii) a Foreign Investor acquires any shares, equities, portion of property, or other similar
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interests in a PRC domestic enterprise; (iii) a Foreign Investor, alone or jointly with any other
investors, invests in any new PRC domestic project; and (iv) the investments in any other
manner as specified by laws, administrative regulations or provisions regulated by the State
Council. The Foreign Investment Law stipulates that the PRC implements system of
pre-establishment national treatment and negative list foreign investment. The negative list,
which would be issued by or upon approval by the State Council, refers to special
administrative measures for access of foreign investment in specific fields in China. A Foreign
Investor shall not invest in any field prohibited from foreign investment under the negative list.
A Foreign Investor shall meet the investment conditions stipulated under the negative list for
any restricted fields under the negative list. For fields not mentioned in such negative list, there
shall be equal treatment of domestic and foreign investments. Foreign-invested enterprises can
raise funds through public issuance of stocks, corporate bonds, and other securities in
accordance with the law.

LAWS AND REGULATIONS IN RELATION TO BUSINESS OPERATION OF FOOD
SERVICE INDUSTRY

Food Safety

In accordance with the Food Safety Law of the PRC (U O OO OOOOOOOOOO),
or the Food Safety Law, which came into effect on June 1, 2009 and was most recently
amended on April 29, 2021, the State Council has implemented a licensing system for food
production and trading activities. Any person or entity engaged in food production, food sales
or catering services shall obtain a license in compliance with the Food Safety Law.

The Implementation Rules of the Food Safety Law (0 0 000 0O0O0OOOOOOOO0O
0 O), which came into effect on July 20, 2009 and were last amended on October 11, 2019,
further specify the detailed measures required of food producers and business operators, as
well as the penalties to be imposed if these measures are not implemented.

According to the Food Safety Law, the State Council shall establish a food safety
committee whose duties shall be determined by the State Council. The food safety
administration under the State Council is responsible for supervising and administering food
production and trading activities according to the duties defined by both the Food Safety Law
and the State Council. The health administrative department under the State Council shall
organize the implementation of risk monitoring and risk assessment of food safety according
to the duties defined by the Food Safety Law and the State Council, and shall formulate and
issue national food safety standards together with the food and drug administration under the
State Council. Other relevant departments under the State Council shall carry out relevant food
safety work according to the duties as defined by the Food Safety Law and the State Council.

As penalties for violations, the Food Safety Law establishes various legal liabilities
including warnings, orders to rectify, confiscations of illegal gains, confiscation of utensils,
equipment, raw materials and other items used for illegal production and operation, fines,
recalls, destruction of non-compliant food, orders to suspend production and/or operation,
revocation of production and/or operation license, and even criminal punishment.
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Food Production and Operation Licensing

According to the Food Safety Law and the Implementing Rules of the Food Safety Law,
the PRC implements a licensing system for the food production, food operation and food
additives. Enterprises engaging in food production, sales and catering services shall obtain
permits in accordance with law.

According to the Administrative Measures for Food Operation Licensing and Record
Filing (DO0OD0O0OO0O0OO0OD0ODOODODOO) promulgated by the State Administration for
Market Regulation (“SAMR”) on June 15, 2023 and effective on December 1, 2023, entities
involved in food sales and catering services within the PRC shall obtain a food operation
license which is valid for 5 years, except for certain circumstances. Applications for food
operation license shall be filed according to food operators’ types of operation and
classification of operation projects. Food operators shall display their paper original food
operation licenses or their electronic certificates prominently at their operation sites. If the
licensing items which are indicated on a food operation license change, the food operator shall,
within 10 business days after the changes take place, apply with the market regulatory authority
which originally issued the license for alteration of the operation license. Those who engage
in food operation activities but fail to obtain the required food operation license shall be
punished by the local market regulatory authorities at or above the county level according to
Article 122 of the Food Safety Law.

According to the Administrative Measures of Food Production Licensing (U U 0O 00O
00 0000O), which was promulgated by the State Food and Drug Administration on August
31, 2015, last amended on January 2, 2020 by the SAMR and came into effect on March 1,
2020, food production licensing is based on the principle of one license for one entity, which
means the same food producer engaging in food production activities shall obtain one food
production permit. The relevant authorities shall implement classified licensing for food
production according to the risk level of the food. The food production permit is valid for five
years. Where the production conditions of a food producer change and no longer satisfy the
requirements for food production, the food producer shall immediately take corrective
measures and shall re-apply for the license in accordance with the law if necessary. For
packaging materials with direct contact with food and other food-related products with higher
risks, the production licensing shall be implemented in accordance with the relevant
administrative provisions of the State on production licenses for industrial products. Food
producers engaging in food production activities without obtaining a food production permit or
those engaging in the production activities of food additives without obtaining a food additive
production license, may be subject to confiscation of illegal gains, illegally produced and
operated food and food additive products and tools, facilities and raw materials used for illegal
production and operation. In addition, they may be subject to fines, orders of suspension of
production and/or operation, detention and even criminal penalties.
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Online Catering Services

Pursuant to Measures for the Supervision and Administration of the Safety of Food
Offered through Online Catering Services (0000000000 DOOOOOO0O)
effective on January 1, 2018, which was amended on October 23, 2020, online catering service
providers must have their own physical stores and must have obtained food business licenses
according to the law, and shall carry out business activities pursuant to the business forms and
business items specified on their own food business licenses, and must not do business beyond
their business scope. A catering service provider that runs its own website must file the record
with the administration for market regulation at its locality at county level, within 30 working
days of filing for record with the competent authority of communications. Online catering
service providers which do not have any physical stores, or fail to obtain the food operation
licenses in accordance with the law shall be punished by the local market regulatory authorities
at or above the county level according to Article 122 of the Food Safety Law.

Food Recall

The Administrative Measures for Food Recall (DO 0O 0O OO 0O 0O 0O 0O) was promulgated
by China Food and Drug Administration on March 11, 2015 and most recently amended on
October 23, 2020. According to the Administrative Measures for Food Recall, food producers
and business operators shall bear primary responsibility for food safety by establishing a sound
management system, collecting and analyzing food safety information, and fulfilling their legal
obligations to the cease of production and operation as well as recall and disposal of unsafe
food. If a food producer finds that its food does not meet food safety standards, it shall cease
the production, recall the food on the market for sale, notify the relevant producers and
operators, as well as consumers, and record the recalling and notification at once. If a food
operator finds that the food does not comply with the food safety standards, it shall
immediately cease the trading, notify the relevant producers and operators as well as
consumers, and record the cessation of operation and notification. If a food producer finds that
the food being sold shall be recalled, the food shall be recalled immediately. The food
producers are required to take such measures as remedy, destruction and harmless treatment for
the recalled food, and report the recalling and treatment of the recalled food to the quality
supervision department at or above the county level. Where the food producers or operators fail
to recall or cease trading of the food and thus fail to comply with the food safety standards in
accordance with the provisions of the laws, the quality supervision, administration for industry
and commerce, food and drug supervision and administration departments at and above the
county level shall order them to recall or cease the sale. Where any food operator violates the
Administrative Measures for Food Recall by failing to suspend operations or proactively recall
unsafe food in a timely manner, the competent authorities shall issue a warning and impose a
fine ranging from RMB10,000 to RMB30,000. Where food operators that violate the
Administrative Measures for Food Recall, or do not cooperate with food producers to recall
unsafe food, the market regulatory authorities shall issue warnings to them and impose fines
between RMBS5,000 and RMB30,000.
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Sanitation of the Public Assembly Venue

The Regulation on the Administration of Sanitation in Public Places (U 0 OO OO OO
OoOdOn), effective on April 1, 1987 and last amended on December 6, 2024, and the
Implementation Rules of the Regulation on the Administration of Sanitation in Public Places
(O0O0DOO000oOooobooboon), effective on May 1, 2011 and as last amended on
December 26, 2017, were promulgated by the Ministry of Health (currently known as National
Health Commission of the People’s Republic of China), respectively. The regulations were
adopted to create favorable and sanitary conditions for the public assembly venues, prevent
disease transmission and safeguard people’s health. Depending on the requirements of the local
health and family planning administrations, a restaurant is required to obtain a public assembly
venue hygiene license from the local health authority after it applies for a business license to
operate its business. The Decision of the State Council on the Integration of Sanitary Permits
and Food Business Licenses in Public Places for Restaurant Services (U 0 OO0 OO OO0
gboobooobobooboobooboobboobbOoon), which was promulgated by
the State Council on February 3, 2016, cancels the hygiene permits issued by the local health
authorities for four kinds of public places, including restaurants, cafes, bars and tea houses, and
integrates the contents of the food safety into the food operation licenses issued by the food
and drug regulatory authorities.

LAWS AND REGULATIONS IN RELATION TO FOOD IMPORT AND EXPORT
INSPECTION AND QUARANTINE

Food Import and Export

Under the Food Safety Law as well as the Implementing Rules on the Food Safety Law,
the imported food, food additives and food-related products shall be consistent with the
national food safety standards of China. A food importer shall apply for inspection with the
import and export inspection and quarantine authority for the imported food and food additives,
make truthful reports on the relevant information of products, and attach qualified documents
as provided by the laws and administrative regulations. The imported food, after arrival at the
port, shall be stored in the place designated or approved by the import and export inspection
and quarantine authority; where relocation is required, necessary safety protection measures
shall be taken in accordance with the requirements of the import and export inspection and
quarantine authority. Bulk imported food shall be subject to inspection at the port of discharge.
The Administrative Department of Health under the State Council shall, in compliance with the
provisions of Article 93 of the Food Safety Law, review the relevant national (regional)
standards or international standards submitted by overseas exporters, overseas production
enterprises or their entrusted importers, and then decide to tentatively apply and publish such
standards as found in line with food safety requirements. Before the publication of such
tentative applicable standards, no import shall be conducted regarding food without national
food safety standards yet.
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Foreign Trade

According to the Foreign Trade Law of the PRC(U OO UOOODOOOOOOONO), or the
Foreign Trade Law, promulgated by the SCNPC on May 12, 1994 and amended on December
30, 2022, since December 30, 2022, no registration of foreign trade operators is required. The
PRC government allows the free import and export of goods and technologies, unless otherwise
provided by laws and administrative regulations. Before December 30, 2022, pursuant to the
pre-amendment Foreign Trade Law, a foreign trade operator who is engaged in the import and
export of goods or technologies shall process the filing and registration with the foreign trade
authority under the State Council or its entrusted agencies, unless otherwise provided by the
laws, administrative regulations and requirements of the foreign trade authority under the State
Council. Where a foreign trade operator fails to do so, Customs shall not handle the formalities

for declaration and clearance of the goods imported or exported by the operator.

Customs Law

According to the Customs Law of the PRC (U O OO OODO OO OO O), adopted by the
SCNPC on January 22, 1987, most recently amended on April 29, 2021 and effective on the
same date, the Customs of the People’s Republic of China is the entry and exit customs
supervision and administration authority of PRC. According to the relevant laws and
administrative regulations, the Customs supervises the transportation vehicles, goods, luggage,
postal articles and other articles entering and leaving the country, collects customs duties and
other taxes and fees, prevents and counters smuggling, compiles customs statistics and handles
other customs operations.

According to the Regulations of PRC Customs on Administration of Recordation of
Declaration Entities (U000 0O00O0O0OOO0O0OO0O0OOOOO0N), adopted by the
General Administration of Customs on November 19,2021 and effective on January 1, 2022,
customs declaration entities refer to the consignees and consignors of import and export goods
and customs declaration enterprises recorded with the customs. If the consignees and
consignors of import and export goods and customs declaration enterprises apply for
recordation, they shall obtain the qualification of market entities; among them, if the
consignees and consignors of import and export goods apply for recordation, they shall also
obtain the recordation of the foreign trade operators. The recordation of the customs
declaration entities is valid for a long period of time, while the temporary recordation is
valid-for one year, after the expiry reapplication of recordation can be made.

LAWS AND REGULATIONS IN RELATION TO ADVERTISING

The Advertising Law of the PRC (0 000 0OOOOO OO O), or the Advertising Law,
was promulgated by the SCNPC on October 27, 1994, and was most recently amended on April
29, 2021, which applies to the commercial advertising activities conducted by business
operators or service providers within the territory of PRC to directly or indirectly introduce
their commodities or services through a certain medium and form.
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According to the Advertising Law, advertisements shall not contain any false or
misleading information, and shall not deceive or mislead customers. Each advertiser,
advertising agent or advertisement publisher shall comply with laws and regulations, act in
good faith, and conduct the fair competition when engaging in advertising activities. In an
advertisement, the statements regarding the performance, function, place of origin, use, quality,
ingredients, price, producer, valid period and guarantees of the product, or the content,
provider, form, quality, price and guarantees of the service, shall be accurate, clear and explicit.
Failure to comply with the Advertising Law may subject the violators to punishment, including
but not limited to fine, confiscating advertising fees, suspension of the advertisement

publishing business, revocation of business license, or revocation of advertisement censorship.

Regulations on short videos and livestreaming

On November 4, 2016, the CAC issued Administrative Provisions on Internet
Livestreaming Services (U 0 0000 00O OO O O ),which became effective on December
I, 2016. Under the Administrative Provisions on Internet livestreaming Services , “internet
livestreaming” refers to the activities of continuously releasing real-time information to the
public based on the internet in forms such as video, audio, images and texts, and “internet
livestreaming service providers” refers to the operators that provide internet livestreaming
platform services. In addition, the internet livestreaming service providers shall take various
measures when operating its services, such as examining and verifying the authenticity of the
identification information and file this information for record.

The Administrative Measures for Online Livestreaming Marketing (for Trial
Implementation) (OO0 D0O0OO0000O0O@MDO)T) was promulgated and implemented in
2021. It mainly regulates network livestreaming marketing activities. It clarifies the
responsibilities and obligations of subjects such as livestreaming marketing platforms,
live-stream room operators and livestreaming marketers. It requires livestreaming marketing
platforms to establish and improve management mechanisms and review and manage
livestreaming content. Livestreaming marketers should abide by laws and regulations and must
not engage in false publicity and other behaviors.

The Opinions on Further Regulating the Profit-making Behavior of Network
Livestreaming and Promoting the Healthy Development of the Industry (0O OO O OO OO
U0oonooooooobodoooonn) released in 2022 mainly regulates the profit-
making behavior of network livestreaming. It clarifies the responsibilities of subjects such as
network livestreaming platforms, brokerage agencies and anchors in profit-making activities.
It requires strengthening the management of profit-making behaviors such as livestreaming
with goods, standardizing tax collection and management, and cracking down on tax evasion.
The Guiding Opinions of State Administration for Market Regulation on Strengthening the
Regulation of Online Livestreaming Marketing Activities (U OO UOOOOOOO0OO0OOOO0O
Ud00bob0bOD0OO0000OgOgdn released in 2020 mainly regulates the supervision of
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network livestreaming marketing activities. It clarifies the regulatory responsibilities of market
supervision departments in network livestreaming marketing activities and requires
strengthening supervision over commodity quality, advertising promotion, consumer rights and
interests’ protection.

LAWS AND REGULATIONS IN RELATION TO SINGLE-PURPOSE COMMERCIAL
PREPAID CARDS

Pursuant to the Administrative Measures on Single-Purpose Commercial Prepaid Cards
(Trial Implementation) (U O OO0O0OO0O0O0OO0O0O@MO)T), or the Administrative
Measures on Single purpose Prepaid Cards, which was promulgated by the Ministry of
Commerce of the People’s Republic of China (“MOFCOM?”) in 2012 and was amended in
2016, single-purpose commercial prepaid cards are prepaid certificates issued by an enterprise
engaging in retail industry, accommodation and catering industry and residential services
industry which are limited to be used as payment for goods or services by the enterprise or
within the group to which the enterprise belongs or within the franchise system of the same
brand, including physical cards in various forms such as magnetic stripe cards, chip cards, and
paper coupons as well as virtual cards. Card-issuers shall complete filing formalities within 30
days from the date of carrying out single purpose card businesses. Violation of the
aforementioned regulations may result in an order of rectification. Where the card issuer fails
to rectify within a stipulated period, a fine ranging from RMB10,000 to RMB30,000 may be
imposed.

LAWS AND REGULATIONS IN RELATION TO CONSUMER RIGHTS PROTECTION

The Consumer Rights and Interests Protection

The Consumer Rights and Interests Protection Law (U0 OO OOOOODOOOOOO
0 O), which was promulgated on October 31, 1993, and last amended on October 25, 2013 and
became effective on March 15, 2014, imposes stringent obligations on business operators,
including ensuring that the goods they sell meet personal and property safety standards,
providing accurate information about products, and guaranteeing the quality, functionality and
validity of the goods. Business operators are also required to safeguard customer privacy and
maintain strict confidentiality of any consumer information obtained during business
operations. Failure to comply with this law may result in civil liabilities, such as refunds,
repairs or compensation, as well as administrative sanctions, including warnings, fines,
confiscation of illegal income, suspension of business operations, or revocation of business
licenses. In cases of serious violations, responsible individuals may also face criminal
penalties.
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Product Quality

Pursuant to the Product Quality Law of the PRC (00O OUOOOO0OOODOONO)
promulgated on February 22, 1993 and most recently amended on December 29, 2018 by the
SCNPC, the seller shall be responsible for the repair, replacement or return of the product sold
if (i) the product does not possess the functionality it should inherently possess, and no prior
and clear indication is given of such a situation; (ii) the product does not conform to the
applicable product standard stated on the product or its packaging; or (iii) the product does not
conform to the quality specified through a product description or physical sample. If a
consumer incurs losses due to the purchased product, the seller shall compensate for such
losses.

On May 28, 2020, the Civil Code of the PRC (Ul OO OO OO OOOOO), or the Civil
Code, was adopted by the SCNPC and came into force on January 1, 2021 Under the Civil
Code, a manufacturer or a commercial seller is liable for harm caused to persons or property
due to product defects. The aggrieved party may claim compensation from either the
manufacturer or the seller. If compensation is sought from the seller, the seller is entitled to
recover from the responsible manufacturer after fulfilling the compensation obligation.

LAWS AND REGULATIONS IN RELATION TO ANTI-UNFAIR COMPETITION

Anti-Unfair Competition Law

The principal legal provisions governing market competition are set out in the Anti-unfair
Competition Law of the PRC (DU UOUO0OOOODOODOOOOOO), or the Anti-Unfair
Competition Law, which was promulgated by the SCNPC on September 2, 1993, and amended
on November 4, 2017, and April 23, 2019, respectively. In accordance with the Anti-Unfair
Competition Law, operators should abide by the principles of voluntariness, equality, fairness,
honesty, and integrity, and abide by laws and recognized business ethics when trading in the
market. When an operator disrupts the competition order and infringes the legitimate rights and
interests of other operators or consumers in violation of the Anti-Unfair Competition Law, its
behavior constitutes unfair competition. When the legitimate rights and interests of an operator
are damaged by unfair competition, the operator may file a lawsuit with the people’s court. If
an operator violates the provisions of the Anti-Unfair Competition Law, engages in unfair
competition, and causes damage to another operator, it shall be liable for damages. If the
damage suffered by the injured operator is difficult to ascertain, it shall be determined in
accordance with the profit obtained by the infringer through the infringement. The infringer
shall also bear all reasonable expenses paid by the infringed operator to cease the infringement.

- 127 -



THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THAT INFORMATION MUST BE
READ IN CONJUNCTION WITH THE SECTION HEADED “WARNING” ON THE COVER OF THIS DOCUMENT.

REGULATORY OVERVIEW

Price Law

According to the Price Law of the PRC (U U UOUOUOODOODOOOO), or the Price Law,
which was promulgated by the SCNPC on December 29, 1997 and effective on May 1, 1998,
business operators are prohibited from engaging in unfair pricing activities, including
manipulating market prices, dumping commodities at a price lower than cost, manipulation of
prices, deception of consumers or other business operators by using false or misleading prices,
and price discrimination. If a business operator violates the Price Law, he/she shall be subject
to administrative penalties, such as warning, cessation of illegal activities, confiscation of
illegal gains, being fined not more than five times the illegal gains thereof, and the business
operator may be ordered to suspend business for rectification or the business license may be
revoked in severe circumstances.

Anti-Bribery

According to the Anti-Unfair Competition Law of the PRC promulgated by SCNPC, as
amended and effective as of April 23, 2019, and the Interim Provisions on the Prohibition of
Commercial Bribery (000D D000 00000O0OOODODO) promulgated by the State
Administration for Industry and Commerce on November 15, 1996, any business operator shall
not provide or promise to provide economic benefits (including cash, other property or by other
means) to a counter-party in a transaction or a third party that may be able to influence the
transaction, in order to entice such party to secure a transactional opportunity or competitive
advantages for the business operator. Any business operator breaching the relevant anti-bribery
rules above-mentioned may be subject to administrative punishment or criminal liability
depending on the seriousness of the cases.

LAWS AND REGULATIONS IN RELATION TO ENVIRONMENT PROTECTION AND
WORK SAFETY

Environmental Protection Law

Pursuant to the Environmental Protection Law of the PRC (U U U OO OOOOOOO
0 0), or the Environmental Protection Law, promulgated by the SCNPC on December 26,
1989, amended on April 24, 2014 and became effective on January 1, 2015, any entity which
discharges or will discharge pollutants during the course of operations or other activities must
implement effective environmental protection safeguards and procedures to control and
properly treat waste gas, wastewater, waste residue, dust, malodorous gases, radioactive
substances, noise, vibrations, electromagnetic radiation, and other hazards produced during
such activities.

The Ministry of Emergency Management (“MOEE”) and its local counterparts, and the
local people’s governments impose various administrative penalties on individuals or entities
in violation of the Environmental Protection Law. Such penalties include warnings, fines,
orders to rectify within the prescribed period, orders to cease construction, orders to restrict or
suspend production, orders to make recovery, orders to disclose relevant information or make
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an announcement, imposition of administrative action against relevant responsible persons, and
orders to shut down enterprises. Any individual or entity that pollutes the environment
resulting in damage could also be held liable under the PRC Civil Code. Environmental
organisations may also bring lawsuits against any entity that discharges pollutants detrimental
to the public welfare. Where any violation of the provision of the Environmental Protection
Law constitutes a crime, criminal liabilities shall be investigated in accordance with the PRC
Criminal Law (DO OO0 O0OO0OO0O).

Pollutant Discharge Permit

According to the Law on Prevention and Control of Water Pollution of the PRC (O O [
U0o00booob0bOOdn) promulgated on May 11, 1984 and most recently amended on
June 27, 2017, and the Environmental Protection Law, and the Administrative Measures for
Pollutant Discharge Permit (U 0 O 0O 00O OO O 0O) promulgated by the Ministry of Ecology
and Environment on April 1, 2024, and became effective on July 1, 2024, the Ministry of
Ecology, and Environment and its local counterparts at or above county level shall take charge
of the administration and supervision on the matters of prevention and control of water
pollution. The State implements a pollutant discharge permit management system and
enterprises and other production operators that are included in the classification management
catalog of pollutant discharge permits for stationary pollution sources shall apply for and
obtain a pollutant discharge permit, and the pollutant discharge entities that are not included

in the scope are not required to apply for a pollutant discharge permit for the time being.

Pursuant to the Law on the Prevention and Control of Environmental Pollution Caused by
Solid Waste of the PRC (UUOO0OUO0OO0OU0OOO0ODOODOOOOO0NO), which was
promulgated by the SCNPC in 1995 and was latest amended on April 29, 2020, all enterprises
and individuals generating or engaging in the collection, storage, transport, utilization or
disposal of solid wastes shall adopt measures to prevent or reduce environmental pollution by
solid wastes and shall bear liability for any resulting environmental pollution in accordance
with the law. In accordance with the Catalog of Classified Management of Pollutant Discharge
Permits for Stationary Pollution Sources (2019 Version) (U 0D 0000000 0O0OOODOOO
(20190 0 )0 ) promulgated by the Ministry of Ecology and Environment on December 20,
2019, the State implements key management, simplified management and registration
management of pollutant discharge permits based on factors such as the amount of pollutants
generated and discharged, the degree of impact on the environment. The pollutant discharge
entity that generates or discharges very small amount of pollutants and has small impact on the
environment shall be implemented registration management, and is not required to apply for a
pollutant discharge license, but shall fill in the pollutant discharge registration form on the

national pollutant discharge license management information platform.
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Environment Impact Assessment Law

Pursuant to the Law of the People’s Republic of China on Environment Impact
Assessment (D 0000000000 OO0ONOO), which was issued on October 28, 2002 and
most recently amended on December 29, 2018, the State Council implemented an environment
impact assessment (the “EIA”), to classify projects according to the impact of the projects on
the environment. Entities shall have to prepare an EIR or EIS, or fill out an EIR form according
to the following rules: (i) for projects with potentially serious environmental impacts, an EIR
shall be prepared to provide a comprehensive assessment of their environmental impacts; (ii)
for projects with potentially mild environmental impacts, an EIS shall be prepared to provide
an analysis or specialised assessment of the environmental impacts; and (iii) for projects with
very small environmental impacts, an EIA is not required but an EIR Form shall be completed.

Urban Drainage and Sewage Treatment

Pursuant to the Regulations on Urban Drainage and Sewage Disposal (U O 0O 0O 0O 000
00000), which was promulgated on October 2, 2013 and came into effect on January 1,
2014, and the Measures for the Administration of Permits for the Discharge of Urban Sewage
into the Drainage Network (U UOO0O0OO0OO0OO0O0O0OO0OOOOOOO0O), which was
promulgated on January 22, 2015 and last amended on December 1, 2022, drainage entities
covered by urban drainage facilities shall discharge sewage into urban drainage facilities in
accordance with the relevant provisions of the state. Where a drainage entity needs to discharge
sewage into urban drainage facilities, it shall apply for a drainage licence in accordance with
the provisions of these Measures. The drainage entity that has not obtained the drainage licence
shall not discharge sewage into urban drainage facilities.

Work Safety

Under relevant construction safety laws and regulations, including the Work Safety Law
ofthe PRC (DU UUOOUOOOODODODODOO) which was promulgated by the SCNPC on June
29, 2002 and last amended on June 10, 2021, production and operating business entities must
establish objectives and measures for work safety and improve the working environment and
conditions for workers in a planned and systematic way. A work safety protection scheme must
also be set up to implement the work safety job responsibility system. In addition, production
and operating business entities must arrange work safety training and provide the employees
with protective equipment that meets the national standards or industrial standards.
Furthermore, production and operating business entities shall report their major hazard sources
and related safety and emergency measures to the emergency management department and
other relevant departments for the record, and establish a safety risk grading control system and
take corresponding control measures. Pharmaceutical product manufacturers are subject to the
above-mentioned environment protection and work safety requirements regulated by the
MOEE, the Ministry of Emergency Management of the PRC (U DO UODOODODOOON), its

local counterparts, and the local people’s governments.
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LAWS AND REGULATIONS IN RELATION TO FIRE PREVENTION

According to the Fire Prevention Law of the People’s Republic of China (0 00O 00O
00000 0O) promulgated by the SCNPC on April 29, 1998, and most recently amended on
April 29, 2021, and the Interim Provisions on the Administration of Examination and
Acceptance of Fire Prevention Design of Construction Projects (U U OO OO ODOOOOOO
0000000 ) promulgated by the Ministry of Housing and Urban-Rural Development on
April 1, 2020 and amended on August 21, 2023 and came into effect on October 30, 2023, the
competent housing and urban-rural development authority replaced fire prevention and rescue
departments to monitor and administer the fire protection as-built acceptance check and filing.
Upon completion of construction of a development project which is required to apply for fire
safety inspection and acceptance as stipulated by the housing and urban-rural development
authority, the developer shall apply to the housing and urban-rural development authority for
fire safety inspection and acceptance. For other development projects, the developer shall
complete filing formalities with the housing and urban-rural development authority following
the inspection and acceptance, the housing and urban-rural development department shall
conduct spot check. Pursuant to the Fire Prevention Law, the construction project that fails to
complete as-built acceptance check on fire prevention shall be ordered by the relevant
government authorities to close and shall be fined not less than RMB30,000 but not more than
RMB300,000. The construction project that fails to complete fire safety filing shall be ordered
to rectify and be subject to a fine of up to RMB5,000.

Furthermore, pursuant to the Fire Prevention Law (revised in 2019 and 2021), before the
use of or commencement of the business operations in public gathering places, any
construction entities or entities using such places must apply for a fire safety inspection with
the fire rescue agencies of the local people’s governments of such places at or above the county
level. Putting a public gathering place into use or into business operation without permission
and when the place has not undergone fire safety and protection inspections or has failed to
meet fire safety and protection requirements shall result in an order to suspend construction,
use, production or business operations and a fine of not less than RMB30,000 and not more
than RMB300,000 from the competent departments of housing and urban-rural development

and the relevant fire rescue agencies (according to their respective duties).

LAWS AND REGULATIONS IN RELATION TO LEASING

According to the Civil Code, an owner of immovable or movable property is entitled to
possession, use, earnings and disposal of such property in accordance with the law. Subject to
the consent of the lessor, the lessee may sublease the leased premises to a third party. Where
a lessee subleases the premises, the lease contract between the lessee and the lessor remains
valid. The lessor is entitled to rescind the contract if the lessee subleases the premises without
the consent of the lessor. In addition, if the ownership of the leased premises changes during
the lessee’s possession in accordance with the terms of the lease contract, the validity of the
lease contract shall not be affected. Moreover, pursuant to the Civil Code, if the mortgaged
property has been leased and transferred for occupation prior to the establishment of the
mortgage right, the original tenancy shall not be affected by such mortgage right.
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On December 1, 2010, the Ministry of Housing and Urban-Rural Development
promulgated the Administrative Measures on Leasing of Commodity Housing (U O O 0O 00O
00000 0), which became effective on 1 February 2011. According to such measures, the
lessor and the lessee are required to complete property leasing registration and filing
formalities within 30 days from execution of the property lease contract with the development
authorities or real estate authorities of the municipality or county where the leased property is
located. If a company fails to do as aforesaid, it may be ordered to rectify within a stipulated
period, and if such company fails to rectify, a fine ranging from RMB 1,000 to RMB 10,000 may
be imposed on each lease agreement.

According to the Interpretation of the Supreme People’s Court on Several Issues
concerning the Application of Law in the Trial of Cases about Disputes Over Lease Contracts
on Urban Buildings (2020 version) (U D 00000000000 O0OOOO0OOOOOOO
godoobooboboogd o200 0)d), which took effect on January 1, 2021, if the
ownership of the leased premises changes during lessee’s possession in accordance with the
terms of the lease contract, and the lessee requests the assignee to continue to perform the
original lease contract, the PRC court shall support it, except that the mortgage right has been
established before the lease of the leased premises and the ownership changes due to the
mortgagee’s realization of the mortgage right.

LAWS AND REGULATIONS IN RELATION TO INTELLECTUAL PROPERTY

Patent Law

According to the Patent Law of the PRC (U O DO DOOOOOUOOO) promulgated by
the SCNPC on March 12, 1984 and currently effective from June 1, 2021, the State Intellectual
Property Office is responsible for administering patent law in the PRC. The patent
administration departments of provincial, autonomous regions or municipal governments are
responsible for administering patent law within their respective jurisdictions. The Chinese
patent system adopts a first-to-file principle, which means that when more than one (1) person
files different patent applications for the same invention, only the person who files the
application first is entitled to obtain a patent of the invention. To be patentable, an invention
or a utility model must meet three (3) criteria: novelty, inventiveness, and practicability. The
protection period is twenty years for an invention patent and ten years for a utility model patent

and fifteen years for a design patent, commencing from their respective application dates.

Regulations on Copyright

The Copyright Law (DO 0OOD00O00D0O00OO), promulgated by the SCNPC on
September 7, 1990, which was last amended on November 11, 2020 and became effective on
June 1, 2021, provides that Chinese citizens, legal persons, or other organizations shall,
whether published or not, own copyright in their copyrightable works, which include, among
others, works of literature, art, natural science, social science, engineering technology and
computer software. Copyright owners enjoy certain legal rights, including right of publication,
right of authorship and right of reproduction. The Copyright Law extends copyright protection
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to Internet activities, products disseminated over the Internet and software products. In
addition, the Copyright Law provides for a voluntary registration system administered by the
China Copyright Protection Center. According to the Copyright Law, an infringer of the
copyrights shall be subject to various civil liabilities, which include ceasing infringement
activities, apologizing to the copyright owners and compensating the loss of the copyright
owner. Infringers of a copyright may also be subject to fines and/or administrative or criminal
liabilities in severe situations.

Pursuant to the Computer Software Copyright Protection Regulations (U 0 00O 00O 0O 0O
U 0O) promulgated by the State Council on December 20, 2001 and amended on January 30,
2013, the software copyright owner may go through the registration formalities with a software
registration authority recognized by the State Council’s copyright administrative department.
The software copyright owner may authorize others to exercise that copyright, and is entitled

to receive remuneration.

Trademark Law

Trademarks are protected by the Trademark Law of the PRC (0O D ODOOOOOO
0 0), or the Trademark Law, which was promulgated by the SCNPC on August 23, 1982 and
last amended in 2019, as well as by the Implementation Regulations of the PRC Trademark
Law (U O0OO0O0O0DOOO0OO0OODOOOO) promulgated by the State Council in 2002 which
was last amended on April 29, 2014. The Trademark Office under the SAMR handles trademark
registrations. The Trademark Office grants a ten-year term to registered trademarks and the
term may be renewed for another ten-year period upon request by the trademark owner. A
trademark registrant may licence its registered trademarks to another party by entering into
trademark licence agreements, which must be filed with the Trademark Office for its record.
As with patents, the Trademark Law has adopted a first-to-file principle with respect to
trademark registration. If a trademark applied for is identical or similar to another trademark
which has already been registered or subject to a preliminary examination and approval for use
on the same or similar kinds of products or services, such trademark application may be
rejected. Any person applying for the registration of a trademark may not injure existing
trademark rights first obtained by others, nor may any person register in advance a trademark
that has already been used by another party and has already gained a “sufficient degree of
reputation” through such party’s use.

Regulations on Domain Names

The Ministry of Industry and Information Technology (the “MIIT”) promulgated the
Administrative Measures on Internet Domain Names (U 0 OO 0O 0O 0O 0O 0O O O) (the “Domain
Name Measures”) on August 24, 2017, which took effect on November 1, 2017. Pursuant to the
Domain Name Measures, the MIIT oversees the administration of PRC internet domain names.
The domain name registration follows a first-to-file principle. Applicants for registration of
domain names must provide the true, accurate, and complete information of their identities to
domain name registration service institutions. The applicants will become the holder of such
domain names upon the completion of the registration procedure.
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LAWS AND REGULATIONS IN RELATION TO FOREIGN EXCHANGE

Under the Administrative Regulations of the PRC on Foreign Exchange (0 0 0O 0O OO0
0000000 D0) (the “Foreign Exchange Administrative Regulations™) (promulgated by the
State Council on January 29, 1996, newly amended on August 5, 2008), Renminbi is generally
freely convertible for payments of current account items, such as trade and service-related
foreign exchange transactions and dividend payments, but is not freely convertible for capital
account items, such as direct investment or engaging in the issuance or trading of negotiable
securities or derivatives unless the prior approval by the competent authorities for the
administration of foreign exchange is obtained. In accordance with the Foreign Exchange
Administrative Regulations, foreign-invested enterprises in the PRC may purchase foreign
exchange without the approval of the State Administration of Foreign Exchange (the “SAFE”)
for paying dividends by providing certain evidencing documents (board resolutions, tax
certificates, etc.), or for trade and service-related foreign exchange transactions by providing
commercial documents evidencing such transactions. They are also allowed to retain foreign
currency (subject to a cap approval by the SAFE) to satisfy foreign exchange liabilities. In
addition, foreign exchange transactions involving overseas direct investment or investment and
trading in securities, derivative products abroad are subject to registration with the competent
authorities for the administration of foreign exchange and approval or filings with the relevant
government authorities (if necessary).

According to the Notice of the SAFE on Further Simplifying and Improving the Foreign
Exchange Management Policies for Direct Investment (Hui Fa [2015] No. 13) (000000
goodoboobobooboobouboboobobuoobO) @of2015]13d) (the “Circular
13”), which was promulgated by the SAFE on February 13, 2015 and came into effect on June
I, 2015, and was amended on December 30, 2019, the foreign exchange registration under
domestic direct investment and the foreign exchange registration under overseas direct
investment are directly reviewed and handled by banks in accordance with the Circular 13. The
SAFE and its branches shall perform indirect regulation over the foreign exchange registration
via banks. On April 3, 2024, the SAFE promulgated the Guidelines on Foreign Exchange
Operations for Capital Accounts (2024 Edition) (DO OOOODOODOOO 0240 0)0),
which became effective on May 6, 2024, to provide guidelines on foreign exchange operations
for capital accounts.

According to the Circular on Reforming the Management Approach regarding the
Settlement of Foreign Exchange Capital of Foreign-invested Enterprises (U 0 OO0 00O 0O OO
0000oooooooooOooon) (the “Circular 19”) (promulgated by SAFE on March
30, 2015, and became effective on June 1, 2015 and partially repealed on December 30, 2019,
and amended on March 23, 2023), the foreign exchange capital of foreign-invested enterprises
shall be subject to the Discretional Foreign Exchange Settlement (the “Discretional Foreign
Exchange Settlement”). The Discretional Foreign Exchange Settlement refers to the foreign
exchange capital in the capital account of a foreign-invested enterprise for which the rights and
interests of monetary contribution has been confirmed by the local foreign exchange bureau (or
the book-entry registration of monetary contribution by the banks) can be settled at the banks
based on the actual operational needs of the foreign-invested enterprise. The proportion of
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Discretional Foreign Exchange Settlement of the foreign exchange capital of a foreign-invested
enterprise is temporarily determined as 100%. The Renminbi converted from the foreign
exchange capital will be kept in a designated account. If a foreign-invested enterprise needs to
make a further payment from such assigned accounts, it still needs to provide supporting
documents and go through the banks’ review process.

Pursuant to the Circular on Reforming and Regulating Policies on the Control over
Foreign Exchange Settlement of Capital Accounts (Hui Fa [2016] No. 16) (0 OO0 O0OO0O
00000000 o00ooDbOoO@Oor2o16]160)) (the “Circular 16”) (promulgated by SAFE
on June 9, 2016, which became effective simultaneously) and as amended on December 4,
2023, enterprises registered in the PRC (including Chinese-funded enterprises and foreign-
invested enterprises, excluding financial institutions) may also convert their foreign debts from
foreign currency to Renminbi on a self-discretionary basis. The Circular 16 provides an
integrated standard for converting foreign exchange under capital account items (including but
not limited to foreign exchange capital and foreign debts) on a discretionary basis which
applies to all enterprises registered in the PRC. The Circular 16 reiterates the principle that
Renminbi converted from foreign currency-denominated capital of a company may not be
directly or indirectly used for purposes beyond its business scope or prohibited by PRC laws
or regulations, and such converted Renminbi shall not be provided as loans to its non-affiliated
entities, except where it is expressly permitted in the business license.

In accordance with the Circular on Further Promoting Cross-border Trade and Investment
Facilitation (Hui Fa [2019] No.28) (U D OO OO OO OOOOOODOODOODOODODOD
0o0o)@or2019]280 ), which was issued and came into effect on 23 October 2019 by the
SAFE and was amended on December 4, 2023, foreign-invested enterprise engaged in
non-investment business are permitted to settle foreign exchange capital in RMB and make
domestic equity investments with such RMB funds according to laws and regulations under the
condition that the current Special Administrative Measures (Negative List) for Foreign
Investment Access are not violated and the relevant domestic investment projects are true and
compliant.

According to the Circular of the State Administration of Foreign Exchange on Further
Deepening Reforms to Facilitate Cross-Border Trade and Investment (Hui Fa [2023] No. 28)
(00000000 bbO0D0D0D0000000o0o0DLDDO OO 00000 Og)DOr2023]128
0J), which was issued and came into effect on December 4, 2023 by the SAFE, the equity
transfer consideration paid in foreign currency by domestic entities owe to domestic equity
transferors (including institutions and individuals), as well as the foreign exchange funds
raised by domestic enterprises listed overseas, can be remitted to the capital project settlement
account directly. The funds in the capital project settlement account can be independently
settled and utilized.
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Pursuant to the Circular of the SAFE on Foreign Exchange Administration of Overseas
Investment, Financing and Round-trip Investments Conducted by Domestic Residents through
Special Purpose Vehicles (OO0 OO0 O0O0OO0OOOODOODO0ODOO0OOO0OOOOODOOO
000o0opooboooooooon) (the “SAFE Circular 37”), promulgated by SAFE and
which became effective on July 4, 2014, (a) a PRC resident must register with the local SAFE
branch before he or she contributes assets or equity interests to an overseas special purpose
vehicle (the “Overseas SPV”) that is directly established or indirectly controlled by the PRC
resident for the purpose of conducting investment or financing, and (b) following the initial
registration, the PRC resident is also required to register with the local SAFE branch for any
major change, in respect of the Overseas SPV, including, among other things, a change of
Overseas SPV’s PRC resident shareholder(s), the name of the Overseas SPV, terms of
operation, or any increase or reduction of the Overseas SPV’s capital, share transfer or swap,
and merger or division. Pursuant to SAFE Circular 37, failure to comply with these registration
procedures may result in penalties.

LAWS AND REGULATIONS IN RELATION TO CYBER SECURITY AND DATA
PROTECTION

On June 10, 2021, the SCNPC promulgated the PRC Data Security Law (U OO OO O
0000000 ), which became effective on September 1, 2021. The PRC Data Security
Law establishes the regulatory framework and outlines the responsibilities of the relevant
administrative authorities in regulating data security. It provides that the central government of
the PRC shall establish a central data security work liaison system, which shall coordinate the
relevant authorities across different industries to formulate catalogues of important data and
implement special measures to protect the security of such important data.

On November 7, 2016, the SCNPC promulgated the PRC Cyber Security Law (0 0O [ [
UO0O0O0nboODoOoOd), which became effective on June 1, 2017. According to the PRC Cyber
Security Law, network operators are required to fulfill their obligations to safeguard network
security when conducting business and providing services. Service providers operating through
networks must implement technical and other necessary measures in accordance with laws,
regulations, and compulsory national standards to ensure the safe and stable operation of
networks, effectively respond to network security incidents, prevent illegal and criminal
activities, and maintain the integrity, confidentiality and usability of network data. Network
operators are prohibited from collecting personal information irrelevant to the services they
provide, or from collecting or using personal information in violation of the provisions of laws
or agreements with users. Additionally, network operators of critical information infrastructure
shall store within the PRC all personal information and important data collected and produced
within the PRC. The purchase of network products and services by the network operators of
critical information infrastructure that may affect national security shall be subject to national
cyber security review.
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According to the PRC Civil Code, the personal information of natural persons is protected
by law. Any organization or individual that needs to obtain personal information from others
shall do so legally, ensure information security, and shall not illegally collect, use, process,
transmit, trade, provide or disclose personal information. The PRC Personal Information
Protection Law (U 0 OO0 O0OOOOOODODOOO), which was promulgated by the SCNPC
on August 20, 2021 and became effective from November 1, 2021, further emphasises the
duties and responsibilities of the data processors in protecting personal information, and
provides stricter protection measures for processing sensitive personal information.

On July 30, 2021, the State Council promulgated the Regulations on the Protection of the
Security of Critical Information Infrastructure (U0 OO 00000000 OOOO), which
became effective on September 1, 2021. According to the Regulations on the Protection of the
Security of Critical Information Infrastructure, “critical information infrastructure” refers to
important network facilities and information systems in important industries, such as, among
others, public communications and information services, as well as other important network
facilities and information systems that, if damaged, disabled, or subject to data leakage, could
seriously endanger national security, the national economy, public welfare, or the public
interest. These regulations supplement and specify the provisions on the security of critical
information infrastructure as stated in the PRC Cyber Security Law, and provide that the
competent administrative authorities and supervision and management authorities of the
aforementioned important industries are responsible for (1) organizing the identification of
critical information infrastructures in their respective industries in accordance with certain
identification rules, and (2) promptly notifying the identified operators and the Ministry of
Public Security of the PRC of the identification results. These regulations require that the
relevant operators shall submit a report to the competent PRC administrative authority in
accordance with relevant provisions upon the occurrence of any major cybersecurity incident
or the discovery of any major cybersecurity threat to the critical information infrastructure.
Additionally, operators of critical information infrastructure are required to prioritize the
purchase of safe and trusted network products and services. If the purchase of such network
products and services may affect national security, such operators shall undergo and pass the

cybersecurity review accordingly.

On December 28, 2021, the CAC, jointly with 12 other administrative authorities,
promulgated the Measures for Cybersecurity Review (I O O 0O 0O 0O 0O 0O 0O O), which became
effective on February 15, 2022. According to the Measures for Cybersecurity Review, the
purchase of network products and services by critical information infrastructure operators and
the data processing activities carried out by network platform operators, which affect or may
affect national security are subject to cybersecurity review. In addition, network platform
operators possessing personal information of over one (1) million users shall be subject to
cybersecurity review before listing abroad. The competent administrative authorities may also
initiate a cybersecurity review against the operators if they believe that the purchase of network
products or services, or the data processing activities of such operators affect or may affect

national security.
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On July 7, 2022, the CAC promulgated the Security Assessment Measures of Cross-
border Data Transfer (U U OO OO 0O OO OOO), which became effective on September 1,
2022. The Security Assessment Measures provide that, among others, data processors shall
apply to CAC for a security assessment if certain thresholds are met. In addition, on February
22, 2023, the Measures on Standard Contract (O UOUOOO0OOO0O0O0OOO0O) were
promulgated by the CAC, which became effective on June 1, 2023. The Measures on Standard
Contract include a standard contract template for the outbound transfer of personal
information, which can be used to meet the requirements of Article 38 of the Personal
Information Protection Law. On March 22, 2024, the CAC promulgated Provisions on
Promoting and Regulating Cross-border Data Flows (U U0 U O0O0OOOOOOOOON),
which became effective on March 22, 2024. The Provisions on Promoting and Regulating
Cross-border Data Flows updated the regulatory mechanisms for outbound data transfers.
According to the Provisions on Promoting and Regulating Cross-border Data Flows, data
processors shall apply for an outbound data transfer security assessment with the CAC in any
of the following circumstances: (i) where a critical information infrastructure operator provides
personal information or important data abroad; (ii) where a data processor, other than a critical
information infrastructure operator, provides important data abroad or, cumulatively as of
January 1 of the current year, provides personal information (excluding sensitive personal
information) of not less than 1 million people or sensitive personal information of not less than
10,000 people to overseas parties, unless the exemptions specified in Articles 3, 4, 5 and 6 of
the Provisions apply. If the data have not been identified or publicly announced as important
data by relevant departments or regions, data processors are not required to declare a security
assessment for cross-border provision of the data as important data. A data processor, other
than a critical information infrastructure operator, shall conclude a standard contract with
overseas recipients for provision of personal information abroad or undergo certification for
the protection of personal information if it is provided abroad, cumulatively as of January 1 of
the current year, personal information (excluding sensitive personal information) of not less
than 100,000 but not more than 1 million persons, or sensitive personal information of not more
than 10,000 persons, unless the exemptions specified in Articles 3, 4, 5 and 6 of the Provisions

apply.

On September 24, 2024, the Regulation on Network Data Security Management (L] [J [J
Ub0o0oo0Ob0o00nbO0) was promulgated by the State Council and will come into effect on
January 1, 2025. The Regulation on Network Data Security Management reiterates the general
regulations for data processing activities and rules of personal information protection,
important data security protection, network data cross-border transfer management, and online
platform service providers’ obligations.
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LAWS AND REGULATIONS IN RELATION TO LABOR PROTECTION

Labor Law and Labor Contract Law

According to the Labor Law of the PRC (OO OO DO OOOOOOO) or the Labor Law,
which was promulgated on July 5, 1994 and last amended on December 29, 2018, employer
shall establish and improve its system of workplace safety and sanitation, strictly abide by state
rules and standards on workplace safety, and conduct employee training on labor safety and
sanitation in the PRC. Labor safety and sanitation facilities shall comply with statutory
standards. Employer shall provide employees with a safe workplace and sanitation conditions
which are in compliance with applicable laws and regulations of labor protection.

The PRC Labor Contract Law (U U U OO0 OO0 OOOOON ), which was promulgated
on June 29, 2007 and amended on December 28, 2012, is primarily aimed at regulating rights
and obligations of employer and employee relationships, including the establishment,
performance, and termination of labor contracts. Pursuant to the PRC Labor Contract Law,
regulated by the Ministry of Human Resources and Social Security of the PRC (the
“MOHRSS”) and its local counterparts, labor contracts shall be concluded in writing if labor
relationships are to be or have been established between employers and employees. If an
employee is a part-time labor, which is a form of labor for which the remuneration is mainly
calculated on an hourly basis, and the employee’s average daily working hours shall not exceed
four (4) hours and the aggregate working hours per week shall not exceed twenty-four hours
for the same employer. Both parties to part-time labor may conclude an oral agreement. Either
party to part-time labor may notify the other party at any time to terminate employment. Upon
termination of employment, the employer will not have to pay severance pay to the employee.

Employers are prohibited from forcing employees to work above certain time limits and
employers shall pay employees for overtime work in accordance with national regulations. In
addition, employee wages shall be no lower than local standards on minimum wages and must
be paid to employees in a timely manner.

Interim Provisions on Labor Dispatch

Pursuant to the Interim Provisions on Labor Dispatch (DO OOOOOOON)
promulgated and regulated by the MOHRSS on January 24, 2014 and became effective on
March 1, 2014, dispatched workers are entitled to equal pay with full-time employees for equal
work. Employers are allowed to use dispatched workers for temporary, auxiliary, or
substitutive positions, and the number of dispatched workers may not exceed 10% of the total
number of employees. Pursuant to the PRC Labor Contract Law, if the employer violates the
relevant labor dispatch regulations, the labor administrative department shall order it to make
corrections within a prescribed time limit; if it fails to make corrections within the time limit,
penalty will be imposed on the basis of more than RMB5,000 and less than RMB10,000 per
person. As advised by our PRC Legal Advisor, our outsourced workers and part-time workers
do not fall under the definition of “dispatched workers,” due to the fundamental differences in
contractual relationships, payment structures, and management control between our outsourced
employees and the definition of dispatched workers.
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Social Insurance and Housing Fund

As required under the Social Insurance Law of the PRC (DO UOODOODOOOOOO
0 ) which was promulgated on October 28, 2010 and with effect from July 1, 2011 and latest
amended on December 29, 2018, the Provisional Measures for Maternity Insurance of
Employees of Corporations (00O DOOOO0DOOO0O0UOON) implemented on January 1,
1995, the Decisions on the Establishment of a Unified Program for Old-Aged Pension
Insurance of the State Council (UOOOOOOOOOOOOOOOOOOODOOOOO
0 0) issued on July 16, 1997, the Decisions on the Establishment of the Medical Insurance
Program for Urban Workers of the State Council (U 0000000 0O0O0OOOOOO0OOO
UO0O000) promulgated on December 14, 1998, the Unemployment Insurance Measures
(DO0O0bO0000) promulgated on January 22, 1999 and the Regulation of Insurance for
Labor Injury (0 OO O0O0O0OO) implemented on January 1, 2004 and amended in 2010,
employers are required to provide their employees in the PRC with welfare benefits covering
pension insurance, unemployment insurance, maternity insurance, work-related injury
insurance and medical insurance. These payments are made to local human resources and social
security departments. Any employer that fails to make social insurance contributions may be
ordered to rectify the non-compliance and pay the required contributions within a prescribed
time limit and be subject to a late fee. If the employer still fails to rectify the failure to make
the relevant contributions within the prescribed time, it may be subject to a fine ranging from
one to three times the amount overdue.

In accordance with the Regulations on the Administration of Housing Funds (U O O O O
UdO0OnbO) which were promulgated by the State Council in 1999 and last amended in
March 2019, employers must register at the designated administrative centres and open bank
accounts for depositing employees’ housing funds. Regulated by the Ministry of Housing and
Urban-Rural Development and its local housing fund administration centres, employer and
employee are also required to pay and deposit housing funds, with an amount no less than 5%
of the monthly average salary of each employee in the preceding year in full and on time. For
enterprises which violate the above laws and regulations and fail to apply for housing provident
fund deposit registration or open housing provident fund accounts for their employees, the
housing provident fund administrative center shall order the relevant enterprises to make
corrections within a designated period. Those enterprises failing to process registration
provident fund accounts for their employees within designated period shall be subject to a fine
ranging from RMB10,000 to RMB50,000. When enterprises violate those provisions and fail
to pay the housing provident fund in full amount as due, the housing provident fund
administrative center will order such enterprises to pay up the amount within a prescribed
period; if those enterprises still fail to comply with the regulations upon the expiration of the
above-mentioned time limit, further application will be made to the People’s Court for
mandatory enforcement.
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In addition, pursuant to the Urgent Notice on Enforcing the Requirement of the Executive
Meeting of the State Council and Stabilizing the Levy of Social Insurance Payment (I 0O 0
goodooobobooobooboobooobobooobuooboOon) promulgated  on
September 21, 2018 by the Ministry of Human Resources and Social Security, administrative
authorities are prohibited from collectively recovering enterprises’ historical social insurance
arrears. The Notice on Implementing Measures to Further Support and Serve the Development
of Private Economy (IOUO0O0OO0ODOO0OOOOOOOODODOODOOOOOOO),
promulgated by the State Administration of Taxation on November 16, 2018, repeats that tax
authorities at all levels may not organize self-collection of arrears of taxpayers including
private enterprises from the previous years. The Notice of General Office of the State Council
on Promulgation of the Comprehensive Plan for the Reduction of Social Insurance Premium
Rate (UDODO0ODOOODOODOOODODOODOODOOODODOO), promulgated on April
1, 2019, requires steady advancement of the reform of the system of social security collection.
In principle, the basic pension insurance for enterprise employees and other insurance types for
enterprise employees shall be collected temporarily according to the existing collection system
to stabilize the payment method. It also emphasizes that the historical unpaid arrears of the
enterprise shall be properly treated. In the process of reformation of the collection system, it
is not allowed to conduct self-collection of historical unpaid arrears from enterprises, and it is
not allowed to adopt any method of increasing the actual payment burden of small and micro
enterprises to avoid causing difficulties in the production and operation of the enterprises.

LAWS AND REGULATIONS ON EMPLOYEE STOCK INCENTIVE PLAN

Pursuant to the Notice of Issues Related to the Foreign Exchange Administration for
Domestic Individuals Participating in Stock Incentive Plan of Overseas Listed Company
(boobobobobooboobooboobboboboobooboobboobo
0 O), which was issued by the SAFE on February 15, 2012, employees, directors, supervisors,
and other senior management who participate in any stock incentive plan of a publicly-listed
overseas company and who are PRC individuals or non-PRC individuals residing in China for
a continuous period of no less than one (1) year, subject to a few exceptions, are required to
register with the SAFE through a qualified domestic agent, which may be a PRC subsidiary of
such overseas listed company, and complete certain other procedures.

In addition, the State Taxation Administration (“STA”), has issued certain circulars
concerning employee stock options and restricted shares. Under these circulars, employees
working in the PRC who exercise stock options or are granted restricted shares will be subject
to PRC individual income tax. The PRC subsidiaries of an overseas listed company are required
to file documents related to employee stock options and restricted shares with relevant tax
authorities and to withhold individual income taxes of employees who exercise their stock
options or purchase restricted shares. If the employees fail to pay or the PRC subsidiaries fail
to withhold income tax in accordance with relevant laws and regulations, the PRC subsidiaries

may face sanctions imposed by the tax authorities or other PRC governmental authorities.
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LAWS AND REGULATIONS IN RELATION TO TAX

Enterprise Income Tax

Pursuant to the Enterprise Income Tax Law of the PRC (U O OO UOOOOOOOONO
00), or the EIT Law, which was promulgated on March 16, 2007 and last amended on
December 29, 2018, and the Regulation on the Implementation of the Enterprise Income Tax
Law of the PRC (U UO0OOOODOOOOOODOOOOON), or the EIT Implementation
Regulations, which was promulgated on December 6, 2007 and further amended on April 23,
2019, both resident enterprises and non-resident enterprises are subject to tax in the PRC,
regulated by the State Taxation Administration (“STA”) and its local counterparts. Resident
enterprises are defined as enterprises that are established in China in accordance with PRC
laws, or that are established in accordance with the laws of foreign countries but are actually
or in effect controlled from within the PRC. Non-resident enterprises are defined as enterprises
that are organized under the laws of foreign countries and whose actual management is
conducted outside the PRC, but have established institutions or premises in the PRC, or have
no such established institutions or premises but have income generated from inside the PRC.
Under the EIT Law and the EIT Implementation Regulations, a uniform corporate income tax
rate of 25% is applied. However, if non-resident enterprises have not formed permanent
establishments or premises in the PRC, or if they have formed permanent establishment or
premises in the PRC but there is no actual relationship between the relevant income derived in
the PRC and the established institutions or premises set up by them, enterprise income tax is
set at the rate of 10% with respect to their income sourced from the PRC.

Value-added Tax

Pursuant to the Value-added Tax of the PRC (U O O OO O OO OOO Q) promulgated
by SCNPC on December 25, 2024 and will become effective from January 1, 2026 and the
Provisional Regulations of the People’s Republic of China on Value-added Tax (0 0 0 0O O O
Udoobooboood), promulgated on December 13, 1993 and last amended on November
19, 2017, and the Decision of State Council on Abolition of the Provisional Regulations of the
People’s Republic of China on Business Tax and Revision of the Provisional Regulations of the
People’s Republic of China on Value-added Tax (U U O 000 00<00000OO0O0O0O0O0O
O00>-000<00000000000000>0000), promulgated on November 19,
2017, all enterprises and individuals engaged in the sale of goods, the provision of processing,
repair and replacement services, sales of services, intangible assets, real property, and the
importation of goods within the territory of the PRC shall be liable for Value-added Tax
(“VAT”). According to Announcement 39, regulated by the STA and its local counterparts, the
VAT rates generally applicable are simplified as 13%, 9%, 6% and 0%, which become effective
on April 1, 2019, and the VAT rate applicable to the small-scale taxpayers is 3%.
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Dividend Withholding Tax

The EIT Law provides that since January 1, 2008, an income tax rate of 10% will
normally apply to dividends declared to non-PRC resident investors that do not have an
establishment or place of business in the PRC, or that have such establishment or place of
business but the relevant income is not effectively connected with the establishment or place
of business, to the extent such dividends are derived from sources within the PRC.

Pursuant to the Double Taxation Avoidance Arrangement (U OO0 OO 00O DO O), and
other applicable PRC laws, if a Hong Kong resident enterprise is determined by the competent
PRC tax authority to have satisfied the relevant conditions and requirements under such Double
Taxation Avoidance Arrangement and other applicable laws, the 10% withholding tax on the
dividends the Hong Kong resident enterprise receives from a PRC resident enterprise may be
reduced to 5%. However, based on the Circular on Certain Issues with Respect to the
Enforcement of Dividend Provisions in Tax Treaties (U0 0000000000 OO0OOO0O
OOo0n), issued on February 20, 2009 by the STA, if the relevant PRC tax authorities
determine, in their discretion, that a company benefits from such reduced income tax rate due
to a structure or arrangement that is primarily tax-driven, such PRC tax authorities may adjust
the preferential tax treatment. According to the Circular on Several Questions regarding the
“Beneficial Owner” in Tax Treaties (U0 O0O0OO0ODO“O0000000000000),
which was issued on February 3, 2018 by the STA and became effective on 1 April 2018, when
determining the applicant’s status as the “beneficial owner” regarding tax treatments in
connection with dividends, interests or royalties in the tax treaties, several factors, including,
without limitation, whether the applicant is obligated to pay more than 50% of his or her
income in twelve months to residents in third country or region, whether the business operated
by the applicant constitutes the actual business activities, and whether the counterparty country
or region to the tax treaties does not levy any tax or grant any tax exemption on relevant
incomes or levy tax at an extremely low rate, will be taken into account, and such factors will
be analyzed according to the actual circumstances of the specific cases.

This circular further provides that an applicant who intends to prove his or her status as
the “beneficial owner” shall submit the relevant documents to the relevant tax bureau
according to the Administrative Measures for Non-Resident Enterprises to Enjoy Treatments
under the Double Taxation Avoidance Arrangement.

REGULATIONS IN RELATION TO IMPORT AND EXPORT OF GOODS

Under the Foreign Trade Law, which was promulgated by the SCNPC on May 12, 1994,
came into effect on July 1, 1994 and last amended with effect from December 30, 2022, foreign
trade operators engaged in the import and export of goods or technologies are no longer
required to make a record-filing with the administrative authority of the foreign trade of the
State Council or its authorized agency from December 30, 2022.
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Pursuant to the Administrative Provisions of the Customs of the PRC on Record-filing of
Customs Declaration Entities (U O 0O 0OOO0O0OO0O00OOO0OOOOONOO), which was
promulgated by the General Administration of Customs on November 19, 2021 and became
effective on January 1, 2022, unless otherwise required by laws, where the consignee or
consignor of imported or exported goods or a customs declaration enterprise applies for filings,
it shall obtain the qualification of market entities; particularly where the consignee or
consignor of imported or exported goods applies for filings, it shall be filed as a foreign trade
business. Where the consignee or consignor of imported or exported goods or a customs
declaration enterprise has completed relevant filings for customs declaration entities, the
branches that meet the requirements of the preceding paragraph may also apply for filings for
customs declaration entities.

REGULATIONS IN RELATION TO DIVIDEND DISTRIBUTION

The principal regulations governing the distribution of dividends of foreign-invested
enterprises include the Foreign Investment Law and the PRC Company Law, as regulated by
SAMR, MOFCOM, and their local counterparts. Under these laws, wholly foreign-owned
enterprises and Sino-foreign equity joint ventures in the PRC may only pay dividends out of
their accumulated profits, if any, as determined in accordance with PRC accounting standards
and regulations. Additionally, these foreign-invested enterprises may not pay dividends unless
they set aside at least 10% of their respective accumulated profits after tax each year, if any,
to fund certain reserve funds, until such time as the accumulative amount of such fund reaches
50% of the enterprise’s registered capital. In addition, these companies also may allocate a
portion of their after-tax profits based on PRC accounting standards to employee welfare and
bonus funds at their discretion. These reserves are not distributable as cash dividends.

LAWS AND REGULATIONS RELATING TO M&A RULES AND OVERSEAS LISTING

On August 8, 2006, six (6) PRC governmental and regulatory agencies, including the
MOFCOM and the CSRC, promulgated the M&A Rules (U O OO 0O0O0O0OOODOOOOO0O
0 O), which govern the mergers and acquisitions of domestic enterprises by foreign investors.
These rules became effective on September 8§, 2006, and were revised on June 22, 2009. The
M&A Rules, among other things, require that if an overseas company established or controlled
by PRC citizens intends to acquire equity interests or assets of any other PRC domestic
company affiliated with the PRC citizens, such acquisition must be submitted to the MOFCOM
for approval. The M&A Rules also require that a special purpose vehicle (SPV), established for
overseas listing purposes and controlled directly or indirectly by PRC citizens, shall obtain the
approval of the CSRC prior to overseas listing and trading of its securities on an overseas stock
exchange.

On July 6, 2021, the General Office of the State Council and General Office of the Central
Committee of the Communist Party of China (U O 00 O O 00 0 ) issued the Opinions on Strictly
Cracking Down Illegal Securities Activities in Accordance with the Law (U OO OO OO OO
UO0O0O0nboOoOD0OOg). The opinions emphasized the need to strengthen the administration
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over illegal securities activities and the supervision on overseas listings by PRC-based
companies and proposed to take effective measures, such as promoting the construction of
relevant regulatory systems to deal with the risks and incidents faced by PRC-based
overseas-listed companies.

On February 17, 2023, the CSRC issued the PRC Overseas Listing Regulations (O [J [
O000000000000000000), which became effective on March 31, 2023, and
five (5) supporting guidelines. Pursuant to the PRC Overseas Listing Regulations, companies
in the PRC that directly or indirectly offer or list their securities in an overseas market,
including a company in the PRC limited by shares and an offshore company whose main
business operations are in the PRC and intends to offer shares or be listed in an overseas market
based on its equities, assets or similar interests in the PRC are required to file with the CSRC
within three (3) business days after submitting their [REDACTED] application documents to
the regulator in the place of intended listing. Failure to complete the filing under the PRC
Overseas Listing Regulations or conceals any material fact or falsifies any major content in its
filing documents may subject the company to administrative penalties, such as order to rectify,
warnings, fines, and its controlling shareholders, actual controllers, direct officers-in-charge
and other direct personnel-in-charge may also be subject to administrative penalties, such as
warnings and fines.

In addition, pursuant to the PRC Overseas Listing Regulations, enterprises in the PRC are
prohibited from overseas offering and listing under any of the following circumstances, if (i)
the overseas offering and listing is explicitly prohibited by PRC laws; (ii) the overseas offering
and listing may constitute a threat to or endanger national security as determined by relevant
PRC authorities; (iii) the domestic enterprises and their controlling shareholders and actual
controllers have committed certain criminal offenses (such as corruption, bribery,
embezzlement, misappropriation of property or other criminal offenses undermining the order
of the socialist market economy) in the past three (3) years; (iv) the domestic enterprises are
currently under investigations in connection with suspicion of having committed criminal
offences or material violations of applicable laws and regulations and there is still no explicit
conclusion; or (v) there are material ownership disputes over the shareholdings held by the
controlling shareholder or the shareholder under the control of the controlling shareholder or
the actual controllers.

On February 24, 2023, the CSRC, jointly with other relevant governmental authorities,
issued the Provisions on Strengthening the Confidentiality and Archive Management Work
Relating to the Overseas Securities Offering and Listing by Domestic Companies ([ 0 O 0 O
J0oddoboobobooboobouboboobobouobobOoon), which took effect on March
31, 2023. Pursuant to these provisions companies based in the PRC that offer and list securities
in overseas markets shall establish confidentiality and archives system.

The phrase “companies based in the PRC” refers to companies in the PRC limited by

shares which are directly listed in the overseas capital market and the domestic operating
entities of an offshore company being indirectly listed on a foreign stock exchange.
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Companies based in the PRC shall obtain approval from the relevant authorities and file
with the confidential administration department at the same level when providing or publicly
disclosing documents and materials related to state secrets or secrets of the government
authorities to the relevant securities companies, securities service agencies or the offshore
regulatory authorities, or providing or publicly disclosing such documents and materials
through its offshore listing entity.

In addition, companies based in the PRC shall complete corresponding procedures when
(i) providing or publicly disclosing documents and materials which may adversely affect
national security and public interest to the relevant securities companies, securities service
agencies or the offshore regulatory authorities, (ii) providing or publicly disclosing such
documents and materials through its offshore listing entity; or (iii) providing accounting files
or copies to relevant securities companies, security service institutions, overseas regulators and
individuals. Companies based in the PRC are also required to provide written statements on the
implementation of the aforementioned rules to the relevant securities companies and securities
service agencies. If a company based in the PRC finds that the documents and materials related
to state secrets or secrets of the government authorities or other materials which may adversely
affect national security and public interest have been leaked or are going to be leaked, it should
take remedial measures immediately and report to the relevant authorities.
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OVERVIEW

Our Group was founded by Mr. Du, our Chairman of the Board and an executive Director,
in 2001. Under the leadership of Mr. Du, we have become the largest premium hotpot brand
in China. Anchored in a product-centric philosophy (“O 000 ”) and supported by a
differentiated market positioning, we have established ourselves as an established player in
China’s premium hotpot market, ranking first in terms of revenue with a 3.1% market share in
2024 according to Frost & Sullivan, offering signature items such as beef tripe (O U ) and wild
mushroom broth (0 O ). For the biography and industry experience of Mr. Du, see “Directors
and Senior Management — Board of Directors — Executive Directors”.

MILESTONES

The following is a summary of our key business development milestones since the
commencement of our business:

Time Milestone

2001 We opened our first hotpot restaurant in Anyang, Henan, marking
the inception of our “Exceptional Hotpot (L1 OJ I [J [ )” vision.

2006 We established an ingredient processing facility in Chongqing, to
standardize our hotpot base preparation process.

2009 We opened our first Banu restaurant in Zhengzhou, which became
our first restaurant in a provincial capital city.

2012 We opened our first Banu restaurant in Wuxi, marking our official
entry into the Eastern China market.

We strategically refocused our brand around our signature beef
tripe offering and officially rebranded as “Banu Tripe Hotpot ([
gooogo)y.

2014 We purchased over 20 mu of land for the first time, on which we
rebuilt and upgraded our ingredient processing facility that
integrated R&D and production.

2015 We established Banu Hotpot, as our principal operating entity, with
a view to professionalizing our corporate structure to support a
more scalable growth.

Our founder, Mr. Du, hosted his first “product-centric philosophy
(00O 0O0)” seminar, one that emphasizes a return to the essence
of dining, which reflects our unwavering commitment to quality
and our goal of delivering experiences and value that exceed
customer expectations.
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Time

Milestone

2018

2019

2020

2021

2023

2024

We opened our first Banu restaurant in Beijing at U-Town
Shopping Center, marking our official entry into the Beijing
market.

We further opened our first Banu restaurant in Shanghai at Global
Harbor, marking our official entry into the Shanghai market.

We comprehensively upgraded our Central China central kitchen
integrating warehousing, logistics and production, and redefined
the industry’s third-generation supply chain with the philosophy of
“chilled not frozen, natural not artificial, and same-day not
overnight (l OO D0O0OO0OO0OOOOODOOODOOOO).

We opened our first Banu restaurant in Southern China at
Shenzhen One Avenue.

We established our Southwest China central kitchen in Kunming,
Yunnan, and began to possess the ability to distribute fresh local
vegetables and fruits from Yunnan to restaurants across the
country.

We introduced New Zealand fresh-chilled beef tripes into our
menu, upgrading our signature products.

OUR MAJOR SUBSIDIARIES

The following table sets forth certain information of each of our major subsidiaries as of
the Latest Practicable Date.

Date of
incorporation and Shareholding

Name of commencement Registered Place of controlled by
subsidiary™'® of business share capital establishment  the Company Principal businesses
Banu Hotpot November 25, RMB620,330,000 PRC 100% Management of

2015 catering service
Xinxiang JM September 16, RMB116,000,000 PRC 100% Supply chain

2021 management
Zhengzhou Banu ~ November 10, RMBS§2,000,000 PRC 100% Management of

2021 catering service
Delicious Forest ~ March 15, 2023  RMB600,000,000 PRC 100% Investment holding

Catering

Note: Each of the major subsidiaries contribute to 10% or more of our Group’s total revenue and/or assets
during the year ended December 31, 2024.
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MAJOR ACQUISITIONS, DISPOSALS AND MERGERS

During the Track Record Period and up to the Latest Practicable Date, we did not conduct
any major acquisitions, disposals or mergers that we consider to be material to us.

CORPORATE DEVELOPMENT AND MAJOR SHAREHOLDING CHANGES OF OUR
GROUP

A. Early Development of Our Business and Establishment of Banu Hotpot

In 2001, Mr. Du opened our first hotpot restaurant in Anyang, Henan. On November 25,
2015, Banu Hotpot was established for operation of our Group’s business, as a limited liability
company under the laws of the PRC with an initial registered capital of RMBS50 million, and
became our principal operating entity.

At the time of establishment, Banu Hotpot was owned by (a) Beijing Heshenghe
Investment Management Co., Ltd.* (U0 O OO DOOO0OOOOO) (“Beijing HSH”), which
was wholly-owned by Mr. Du and Ms. Han collectively, as to 80%, and (b) two shareholding
platforms, namely Henan Bashi Tongxin and Henan Bashi Future as to 3.73% and 16.27%,
respectively. Each of Henan Bashi Tongxin and Henan Bashi Future was controlled by its
general partner, Zhengzhou Xingshenghe, which was wholly owned by Mr. Du and Ms. Han
collectively.

B. Onshore Financing

In March 2016, Beijing Sanshengwan Enterprise Investment Co., Ltd.* (0 OO0 00O OO
UO0O0O0D0OO) (“Beijing Sanshengwan™) subscribed for additional registered capital in the
amount of RMB330,000 at a total consideration of RMB5 million, which was determined on
an arms’ length basis with reference to the timing of investment and our business development
at the relevant time. Such capital increase represented approximately 0.65% of Banu Hotpot’s
registered capital upon completion of the capital increase. Beijing Sanshengwan is an affiliate
of our current existing Shareholder, Water Way Brand Ltd.

In March 2020, Banu Hotpot entered into a capital increase agreement with Ningbo
Tomato No. 2 Equity Investment Partnership Enterprise (Limited Partnership)* (0 0O 0O 0O 0O O
goooooog@onbon)) (“Tomato No. 2 Partnership”). Pursuant to the agreement,
Tomato No. 2 Partnership subscribed for an additional registered capital in the amount of
RMB1,825,440 for a total consideration of RMB63 million. Such capital increase represented
approximately 3.5% of Banu Hotpot’s registered share capital upon completion of the capital
increase. In August 2020, Banu Hotpot entered into a capital increase agreement with Nanjing
Tomato No. 5 Equity Investment Partnership Enterprise (Limited Partners