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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. Moreover, there are risks associated with any [REDACTED]. Some of the
particular risks of [REDACTED] in our Shares are set out in “Risk factors”. You should
read the entire document carefully before you decide to [REDACTED] in our Shares.
Various expressions used in this section are defined in the sections headed “Definitions”
and “Glossary of technical terms”.

OVERVIEW
Who we are

We are Domino’s Pizza’s exclusive master franchisee in the China mainland, the Hong
Kong Special Administrative Region of China and the Macau Special Administrative Region
of China. As of the Latest Practicable Date, we directly operated 547 stores across 12 cities in
the China mainland.

Our global franchisor, Domino’s Pizza, Inc., is the world’s largest pizza company in terms
of 2021 global retail sales, with more than 19,200 stores in over 90 markets around the world
as of June 19, 2022. Over its 62-year history, Domino’s has developed a differentiated business
model focused on serving handcrafted, quality pizza at a competitive price, with easy ordering
access and efficient delivery, enhanced by technology.

We have adapted and built upon the Domino’s business model by localizing its key
features for China and its consumers. Since 2018, when most of our current core executive
management team joined our Company, we have been focused on expanding our store network.
This has enabled us to become the fastest growing among China’s top five pizza brands, as well
as the third largest in terms of 2021 revenue, according to the Frost & Sullivan Report. Over
the Track Record Period, the number of our stores increased by 170% to 508 stores as of June
30, 2022. Against the backdrop of this rapid growth, we incurred net losses during the Track
Record Period, and may incur net losses in the future. We plan to continue our rapid growth
while working towards long-term profitability, as we believe a broad, nationwide store network
is key to our future success and competitiveness. In the long term, our goal is to become the
number one pizza company in China, as other Domino’s Pizza’s franchisees have done in Asia,
Europe and North America.

We have operated Domino’s Pizza stores since December 2010, when we acquired
Pizzavest China Ltd., which at that time was Domino’s Pizza’s master franchisee in Beijing,
Tianjin, Shanghai, Jiangsu Province and Zhejiang Province. In June 2017, we renewed the
Master Franchise Agreement with Domino’s International, a subsidiary of Domino’s Pizza,
Inc., under which our franchise area was extended to the entire China mainland, the Hong Kong
Special Administrative Region of China and the Macau Special Administrative Region of
China, with an initial term of 10 years, which may be renewed at our option for two additional
10-year terms, subject to the fulfillment of certain conditions.

Our market opportunity

The China pizza market is large, fast-growing and in an early stage of development. In
2021, its market size was RMB36.4 billion, which is expected to double and reach RMB68.9
billion by 2026, representing a CAGR of 13.6%, according to the Frost & Sullivan Report.
Moreover, the China pizza market remains underserved compared to other East Asian markets,
which have similar food cultures to China. For example, in 2021, there were only 10.9 pizza
stores per million people in China, compared to 28.1 and 28.3 in Japan and South Korea,
respectively, according to the Frost & Sullivan Report.

Within the China pizza market, the pizza delivery segment is expected to grow even faster
than the overall China pizza market. In 2021, delivery sales amounted to RMB17.9 billion,
accounting for 49.2% of the overall China pizza market. From 2021 to 2026, the pizza delivery
segment is expected to grow at a CAGR of 19.9% and reach RMB44.3 billion, accounting for
64.3% of the overall China pizza market, according to the Frost & Sullivan Report.

_1-
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The growth of the China pizza market, as well as the pizza delivery segment, will be
driven by increasing disposable incomes and urbanization in China, the growing popularity of
pizza among Chinese consumers, and the increased popularity of food delivery services,
according to the Frost & Sullivan Report.

We believe that the China pizza market offers a significant market opportunity with
significant whitespace for our continued and rapid growth. Additionally, by leveraging our
business model, which has enabled us to more than double our market share from 2017 to 2021,
we believe that we will continue to capture a growing share of the China pizza market in the
future.

Our business model

We are focused on being a pizza expert. By combining the globally recognized Domino’s
playbook with our knowledge of China, we have developed a unique business model that is
purpose-built for serving Chinese consumers delicious, value for money pizza through online
channels, with an emphasis on delivery, enhanced by technology. We believe this model is one
that sets us apart from our competitors in China, one that has its own Chinese flavors, and one
that we believe will ultimately lead us to become China’s leading pizza company. The graphic
below illustrates the key features and the core values of our unique business model.

Serve a menu that is both

global and local Be a delivery expert

Drive store unit economics
and growth

Enhance our business
with technology

| @EN/D)/ Excellent Taste

The key components of our business model are:

Delivery

Timely and Reliable J

J Serve a menu that is both global and local. Our menu infuses the classic,
globally-renowned taste of Domino’s Pizza with local flavors. It includes classic
western favorites, such as pepperoni pizza, as well as offerings designed for Chinese
palates, such as our teriyaki beef and potato pizza (,n\ﬁﬁﬂ%ﬁl:%i# FERE). We
strategically launch new and creative products to satisfy the evolving preferences of
Chinese consumers. Our menu is supported by our supply chain management,
logistics management and quality assurance systems, which ensure a high and
consistent level of food safety and quality.

. Be a delivery expert. We are relentlessly focused on providing our customers with
a differentiated delivery experience. To that end, we offer customers a 30-minute
delivery promise, which we stand behind by gifting them coupons if we do not fulfill
their delivery order within 30 minutes from the time they place their order. We also
use a fleet of dedicated delivery riders, which we believe enables us to deliver
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higher-quality food in a more timely and reliable manner than our competitors. We
are the only pizza company in China to have a 30-minute delivery promise serving
customers across all sales channels, according to the Frost & Sullivan Report.

Enhance our business with technology. Technology enhances our end-to-end
operations, and we enjoy market-leading online order contribution, with
approximately 95% of our delivery, carryout and dine-in orders in 2021 and the first
half of 2022 placed online, higher than the industry average of less than 70%,
according to the Frost & Sullivan Report. To attract customers, we use intelligent
marketing strategies powered by data insights. We make order placement easy for
customers through our intuitive online channels. Our proprietary customer data
platform enables us to understand and serve our customers’ specific needs, helping
us attract more repeat customers. These customer-facing technologies are
complemented by our delivery and supply chain management technologies, which
enhance our operations by helping to ensure the quality and safety of our
ingredients, as well as the timeliness and reliability of our deliveries.

Drive store unit economics and growth. In 2021 and the six months ended June 30,
2022, our store-level operating profit was RMB148.6 million and RMB83.3 million,
respectively, while our Store EBITDA (non-IFRS measure) — a measure we use to
evaluate the profitability of our stores — was RMB242.2 million and RMB138.3
million, representing a Store EBITDA margin (non-IFRS measure) of 15.0% and
15.2%, respectively. Our store economic model has provided the foundation for our
fast-growing store network and improving profitability in the Track Record Period,
and we believe it will enable our continued expansion throughout China.

Our operating and financial results

We have leveraged our unique, focused business model to deliver a track record of rapid
growth and improving profitability during the Track Record Period, as evidenced by the
following metrics:

Revenues. Our revenues increased by 32.0% from RMB836.6 million in 2019 to
RMBI1,104.1 million in 2020, and further increased by 45.9% to RMBI1,611.3
million in 2021. Our revenues increased by 18.6% from RMB766.6 million for the
six months ended June 30, 2021 to RMB908.8 million for the six months ended June
30, 2022.

Number of stores. Over the course of the Track Record Period, the number of stores
in our network, all of which were directly operated by us, grew from 188 stores as
of January 1, 2019 to 508 stores as of June 30, 2022, representing an increase of
170%.

Same-store sales growth. We recorded SSSG of 7.3%, 9.0%, 18.7% and 13.9% in
2019, 2020, 2021 and the six months ended June 30, 2022, respectively. We recorded
positive SSSG during every quarter in the Track Record Period.

Store-level economics. We recorded store-level operating profit margin of 4.4%,
4.0%, 9.2% and 9.2%, in 2019, 2020, 2021 and the six months ended June 30, 2022,
respectively. We recorded Store EBITDA (non-IFRS measure) margin of 10.6%,
10.6%, 15.0% and 15.2%, in 2019, 2020, 2021 and the six months ended June 30,
2022, respectively.

Group-level profitability. During the Track Record Period, amidst the rapid
expansion of our store network, we recorded net losses of RMB181.6 million,
RMB274.1 million, RMB471.1 million and RMB95.5 million in 2019, 2020, 2021
and the six months ended June 30, 2022, respectively. We recorded adjusted net
losses (non-IFRS measure) of RMB168.2 million, RMB199.8 million, RMB143.3
million and RMB83.1 million in 2019, 2020, 2021 and the six months ended June
30, 2022, respectively, and our adjusted EBITDA (non-IFRS measure) improved
from losses of RMB25.5 million and RMB34.9 million for 2019 and 2020,
respectively, to earnings of RMBS58.3 million and RMB42.8 million in 2021 and the
six months ended June 30, 2022, respectively.

_3_
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Over the past few years, in conjunction with our pursuit of long-term development and
growth, we have devoted considerable resources to research potential new markets, open more
stores and central kitchens, market and promote our brand, invest and train our store-level staff
in preparation for the opening and operations of more new stores, broaden our service offerings
and invest in technology, which has led to us recording net losses during the Track Record
Period. There is no guarantee that we can effectively control our costs and expenses and
achieve or maintain profitability in the future.

OUR DOMINO’S PIZZA STORES

We directly operate an extensive and rapidly-growing network of Domino’s Pizza stores
that are optimized for serving our customers through online channels via delivery and carryout
services. Our store economic model has enabled us to rapidly grow our store network while
improving our profitability, and we believe we can replicate the model in new markets across
China.

Our Domino’s Pizza store network

We directly operated 508 Domino’s Pizza stores in 12 cities in China as of June 30, 2022.
As of June 30, 2022, approximately 56% of our stores were located in Beijing and Shanghai,
where the Domino’s Pizza brand has been operating for approximately 25 and 15 years,
respectively, and enjoy strong brand awareness. The remainder of our stores are located across
China’s Tier 1, New Tier 1 and Tier 2 cities. We collectively refer to our markets other than
Beijing and Shanghai as our “new growth markets”. We believe that our successful growth in
Beijing and Shanghai, which are among the most competitive cities for catering companies, is
a testament to our ability to succeed in our new growth markets. The following table shows the
number of our stores by city as of the dates indicated:

As of

As of December 31, June 30,

2019 2020 2021 2022

Beijing 81 100 124 136
Shanghai 99 121 143 147
Shenzhen 24 44 64 67
Guangzhou 7 21 41 44
Tianjin 17 25 35 39
Hangzhou 17 22 26 29
Nanjing 14 18 18 23
Suzhou 8 9 9 10
Wuxi 1 3 7 7
Ningbo - - 1 2
Foshan - - - 3
Dongguan - - - 1
Total 268 363 468 508

Since most of our current core executive management team joined us in 2018, the number
of stores in our store network has grown rapidly. The total number of our stores increased from
188 at the beginning of the Track Record Period to 468 as of December 31, 2021, representing
a three-year CAGR of 35.53%, before further increasing to 508 as of June 30, 2022. We
attribute this rapid growth to our commitment to rapidly growing our store network, supported
by our efficient store economic model as we deepen our penetration in our existing markets and
expand to new markets.
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We believe that there are a vast number of locations in China where we can successfully
open new stores. We plan to continue to grow our presence in China by expanding our
geographic coverage and deepening our market penetration. As of the Latest Practicable Date,
we have opened 79 (net of closure) of the 120 stores that we plan to open in 2022 and have
signed the leases and commenced the furnishing and preparatory work for the remaining 41
stores. We have adopted a plan to open 120 and 180 new stores in 2022 and 2023, adding to
the 468 stores we had as of December 31, 2021. Given the vast number of potential store
locations in China, we expect we will continue to open new stores at a rapid pace in 2024 and
2025.

For more details, see “Business — Our Domino’s Pizza stores — Our store network”.
The operating performance of our Domino’s Pizza stores
Key performance indicators

We use a number of financial measures and operating metrics to evaluate the performance
of our Domino’s Pizza stores. The key performance indicators that we use are set forth in the

table below for the periods or as of the dates indicated:

For the six months

For the year ended or as of ended or as of
December 31, June 30,
2019 2020 2021 2021 2022

Number of stores
Beijing and Shanghai 180 221 267 249 283
New growth markets 88 142 201 166 225
Total 268 363 468 415 508
Revenue (RMB in millions)
By market
Beijing and Shanghai 702 869 1,147 554 580
New growth markets® 135 235 464 213 329
Total" 837 1,104 1,611 767 909
Average daily sales per

store® (RMB)
By market
Beijing and Shanghai 12,009 12,122 12,781 12,968 13,974
New growth markets®® 5,892 6,002 7,617 7,616 8,705
All markets 10,292 9,962 10,692 10,854 11,462
Average orders per store

per day® (#)
By market
Beijing and Shanghai 147 140 138 142 139
New growth markets”’ 79 75 89 91 100
All markets 128 117 118 122 120
Average sales value per

order™® (RMB)
By market
Beijing and Shanghai 81.6 86.6 92.6 91.3 100.3
New growth markets®’ 74.5 80.0 85.6 83.6 87.2
All markets 80.4 85.1 90.5 89.0 95.1
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For the six months
For the year ended or as of ended or as of
December 31, June 30,
2019 2020 2021 2021 2022

Store-level operating profit

margin® (%) 4.4 4.0 9.2 9.4 9.2

Store EBITDA margin

(non-IFRS measure)”
(%)

By market

Beijing and Shanghai® 19.0 19.5 22.9 23.0 22.3

New growth markets® (3.8) (2.7) 6.7 6.8 12.9

All markets 10.6 10.6 15.0 15.2 15.2

Notes:

(1)  Amounts may not foot due to rounding.

(2)  Calculated by dividing the revenues generated from the relevant store for a particular period by the
aggregate number of days of operation of such store during the same period.

3) “New growth markets” refer to Shenzhen, Guangzhou, Hangzhou, Tianjin, Nanjing, Suzhou, Wuxi,
Ningbo, Foshan and Dongguan.

(4)  Calculated by dividing the aggregate number of orders placed by customers with the store for a
particular period by the aggregate number of days of operation of such store during the same period.

(5) Calculated by dividing the revenues generated from the relevant store for a particular period by the
aggregate number of orders placed by customers with such store during the same period.

(6)  Calculated by dividing store-level operating profit by revenue for the same period. We define store-level
operating profit as revenue less operational costs incurred at the store level, comprising salary-based
expense, raw materials and consumables cost, depreciation of right-of-use assets, depreciation of plant
and equipment, amortization of intangible assets, variable lease rental payment and short-term rental
expenses, utilities expenses, advertising and promotion expenses, store operating and maintenance
expenses and other expenses.

(7)  Store EBITDA is a non-IFRS measure, and Store EBITDA margin is a key financial ratio calculated
using Store EBITDA. We use these non-IFRS measures to evaluate store performance. For more
information, see “Financial information — Non-IFRS measures” and “Financial information — Key
financial ratios”.

(8) Calculated for a given year and a given market by dividing Store EBITDA (non-IFRS measure)

(excluding unallocated costs) by total revenue, in each case for that market and that year, and
multiplying the result by 100%. Unallocated costs primarily represent the operation costs incurred from
our central kitchens, our call center and staff training expenses in anticipation of new store openings,
all of which are not allocable to any particular market, and are therefore excluded from Store EBITDA
(non-IFRS measure) by market. In 2019, 2020 and 2021, these unallocated costs amounted to RMB39.4
million, RMB46.7 million and RMBS51.4 million, representing 4.7%, 4.2%, and 3.2% of revenue,
respectively. In the six months ended June 30, 2021 and 2022, these unallocated costs amounted to
RMB25.7 million and RMB33.7 million, representing 3.4% and 3.7% of revenue, respectively. For
details, see “Financial Information — Non-IFRS measures”.



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

SUMMARY

Stores of older vintages generally recorded higher average daily sales per store during the
Track Record Period, primarily because these stores have had sufficient time to ramp up and
develop strong brand awareness with nearby consumers, resulting in a larger base of customers
that drive sales volume at our stores. The following table sets forth average daily sales per store
by year of opening during the Track Record Period:

For the year ended For the six months
December 31, ended June 30,

2019 2020 2021 2021 2022

Average daily sales per
store” (RMB)
By year of opening
Stores opened before
2019:

Beijing and Shanghai 12,385 13,363 15,239 15,265 16,883
New growth markets 5,980 7,022 9,361 9,208 10,847
All markets 10,857 11,844 13,844 13,807 15,277
Stores opened in 2019:
Beijing and Shanghai 9,120 9,162 10,864 10,811 13,057
New growth markets 5,677 5,191 7,706 7,502 9,490
All markets 7,415 7,058 9,203 9,070 11,062
Stores opened in 2020:
Beijing and Shanghai * 9,029 8,965 8,909 10,804
New growth markets * 5,532 6,423 6,423 7,669
All markets * 7,234 7,565 7,541 8,937
Stores opened in 2021:
Beijing and Shanghai * * 9,042 9,586 10,071
New growth markets * * 7,100 7,595 7,160
All markets * * 8,040 8,666 8,292
Stores opened in 2022:
Beijing and Shanghai * * * * 10,025
New growth markets * * * * 10,804
All markets * * * * 10,486
All stores:
Beijing and Shanghai 12,009 12,122 12,781 12,968 13,974
New growth markets 5,892 6,002 7,617 7,616 8,705
All markets 10,292 9,962 10,692 10,854 11,462

Notes:
* Not applicable.

(1)  Calculated by dividing the revenues generated from the relevant store for a particular period by the
aggregate number of days of operation of such store during the same period.



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

SUMMARY

Same-store performance

The following table sets forth the details of our same-store sales for our Domino’s Pizza
stores during the Track Record Period. These are important metrics that our management tracks
in evaluating our same-store performance. We define same stores as those Domino’s Pizza
stores that were open for at least 18 months in both 2019 and 2020, in both 2020 and 2021, or
in both the six months ended June 30, 2021 and 2022, as the case may be.

For the years ended For the years ended For the six months
December 31, December 31, ended June 30,
2019 2020 2020 2021 2021 2022

Number of
same stores
(#)
By market
Beijing and
Shanghai 157 195 221
New growth
markets " 60 106 139

Total 217 301 360

Same-store
sales” (RMB
in millions)
By market
Beijing and
Shanghai 623.9 671.8 801.0 914.7 426.2 472.0
New growth
markets‘" 89.1 105.1 188.6 259.7 167.1 204.0

Total 713.0 776.9 989.6 1,174.5 593.3 676.0

Same-store

sales

year-on-year

growth (%)
By market
Beijing and

Shanghai 7.7 14.2 10.7
New growth

markets‘"? 18.0 37.7 22.1
All markets 9.0 18.7 13.9

Notes:

(1) “New growth markets” refer to Shenzhen, Guangzhou, Hangzhou, Tianjin, Nanjing, Suzhou, Wuxi,
Ningbo, Foshan and Dongguan.

(2)  Represents the revenue of all stores in our store network that qualify as same stores during the period

indicated.

For more details, see “Business — Our Domino’s Pizza stores — The operating performance
of our Domino’s Pizza stores”.
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MASTER FRANCHISE ARRANGEMENTS

We operate our stores pursuant to the Master Franchise Agreement between our Group
and Domino’s International. Pursuant to the Master Franchise Agreement, we have the
exclusive right to set up and operate Domino’s Pizza stores, as well as to use and license the
Domino’s Pizza and associated trademarks in the operation of pizza stores in the China
mainland, the Hong Kong Special Administrative Region of China and the Macau Special
Administrative Region of China. In return, we are required to pay to Domino’s International
(a) a master franchise fee, (b) store franchise fees, and (c) royalty fees, in accordance with the
terms of the Master Franchise Agreement. The initial term of the Master Franchise Agreement
will expire on June 1, 2027, but may be renewed at our option for two additional 10-year terms,
subject to the fulfillment of certain conditions. Domino’s International may also terminate the
Master Franchise Agreement upon the occurrence of certain events, such as if we fail to timely
make payments or fail to meet certain growth targets, in each case as required by the Master
Franchise Agreement.

For more information about our master franchise arrangements, see “Risk factors — we
rely significantly on our Master Franchise Agreement with Domino’s International for our
business operations”, “Business — Master Franchise Arrangements”, “History, reorganization
and corporate structure — Master Franchise Agreement” and “Connected transactions — Master
Franchise Arrangements”.

OUR COMPETITIVE STRENGTHS

The following strengths have enabled us to become who we are today and will support our
continued success:

. Our leading global brand;

. A pizza-focused menu that is innovative and localized;

. Our unique expertise and leadership in delivery;

. Our technology, which enables a differentiated end-to-end customer experience;

. Our store economic model’s success and replicability;

. Our close relationship with the global Domino’s system; and

. Our seasoned and visionary management team with strong execution capabilities.
OUR GROWTH STRATEGIES

Our vision is to become China’s number one pizza brand. Our mission is to operate a
nationwide Domino’s Pizza store network, powered by technology and excellence in delivery,
that offers Chinese consumers great taste, timely and reliable delivery and high value for
money. To execute on our mission and realize our vision, we intend to pursue the following
strategies:

. Rapidly increase the number of our stores;

. Promote our brand and strengthen customer loyalty;

. Further enhance our technology;
. Strengthen our pizza-focused, value for money menu; and
. Enhance our delivery leadership.
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RISK FACTORS

Our operations involve certain risks and uncertainties, some of which are beyond our
control and may affect your decision to [REDACTED] in us and/or the value of your
[REDACTED]. See “Risk factors” for details of our risk factors, which we strongly urge you
to read in full before making an [REDACTED] in our [REDACTED]. Some of the major risks
we face include:

. We incurred net losses during the Track Record Period, will continue to incur net
loss in 2022, and may not be able to maintain or increase the sales volume of our
existing stores, control our costs and expenses and achieve or maintain profitability
in the future.

. Although we have grown rapidly, we cannot assure you that we will continue to
grow at the same pace, or at all.

. Opening new stores could adversely affect our financial condition.

. Our business is affected by changes in consumer tastes and dining preferences, and
we may not be able to anticipate, identify and react to these changes in a timely
manner or at all.

. Our success depends on the awareness and popularity of our Domino’s Pizza brand,
and any damage to our brand, whether in our existing markets or new markets, could
materially and adversely affect our business and results of operations.

. We are susceptible to outbreak, epidemic or pandemic of infectious or contagious
diseases such as the COVID-19 pandemic, diseases of animals, food-borne illnesses
as well as negative publicity relating to such incidents.

. Any failure to maintain effective quality control systems of our stores could have a
material adverse effect on our business and operations.

. We rely significantly on our Master Franchise Agreement with Domino’s
International for our business operations.

. We may in the future incur intangible asset impairment charges. Significant
impairment of our intangible assets, which primarily include our master franchise
agreement and goodwill, could materially and adversely impact our financial
position and results of operations.

SUMMARY OF HISTORICAL FINANCIAL INFORMATION

The following tables set forth a summary of our consolidated financial information for the
Track Record Period, extracted from the Accountant’s Report set out in Appendix I. The
summary of 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 documents,
including the related notes. Our consolidated financial information has been prepared in
accordance with IFRS.

Summary of Consolidated Statements of Comprehensive Income

For the six months ended
For the Year Ended December 31, June 30,
2019 2020 2021 2021 2022
RMB % RMB % RMB % RMB % RMB %
(in RMB thousands, except for percentage data)

(Unaudited)
Revenue 836,629 100.0 1,104,053 100.0 1,611,327 100.0 766,559 100.0 908,789 100.0
Raw materials and
consumables cost (228,065) (27.3) (310,505) (28.1) (425,580) (26.4) (203,574) (26.6) (247,193) (27.2)

Staff compensation expense  (335,873) (40.1) (469,224) (42.5) (703,458) (43.7) (342,589) (44.7) (336,908) (37.1)

— 10 =
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For the six months ended
For the Year Ended December 31, June 30,
2019 2020 2021 2021 2022
RMB % RMB % RMB % RMB % RMB %
(in RMB thousands, except for percentage data)
(Unaudited)

Depreciation of right-of-use

assets (98,612) (11.8) (128,426) (11.6) (162,049) (10.1) (76,574) (10.0) (90,984) (10.0)
Depreciation of plant and

equipment (57,737) (6.9) (76,932) (7.0) (98,656) (6.1) (46,859) (6.1) (56,673) (6.2)
Amortization of intangible

assets (36,111) (4.3) (40,210) (3.6) (43,031) (2.7) (20,842) (2.7) (23,/477) (2.6)
Utilities expenses (42,963) (5.1) (53,807) (4.9) (71,702) (4.4) (33,733) (4.4) (37,305) (4.1)
Advertising and promotion

expenses (61,535) (7.4) (86,274) (7.8) (121,861) (7.6) (59,625) (7.8) (53,873) (5.9)
Store operation and

maintenance expenses (53,730) (6.4) (75,715) (6.9) (101,826) (6.3) (48,226) (6.3) (57,676) (6.3)
Variable lease rental payment,

short-term rental and other

related expenses (6,875) (0.8) (8,146) (0.7) (17,975) (1.1) (8,698) (1.1) (14,231) (1.6)
Other expenses (45,034) (5.4) (56,332) (5.1) (56,988) (3.5) (21,992) (2.9) 45.211) (5.0)
Fair value change of financial

liabilities at fair value

through profit or loss - - (13,933) (1.3) (201,300) (12.5) (83,384) (10.9) (1,079) (0.1)
Other income 2421 03 15910 14 4424 03 3,134 04 19889 22
Other (losses)/gains, net (3,047) (0.4) (6,196) (0.6) (1,776) (0.1) 3,229 04  (1,587) (0.2)
Finance costs, net (51,018) (6.1) (61,940) (5.6) (87,671) (5.4) (40,941) (5.3) (48,218) (5.3)
Loss before income tax (181,550) (21.7) (267,677) (24.2) (478,122) (29.7) (214,115) (27.9) (85,737) (9.4)
Income tax (expense)/ credit - - (6,373) (0.6) 7,059 04 8,892 1.2 (9,738) (L.1)
Loss for the year

attributable to owners of

the Company (181,550) (21.7) (274,050) (24.8) (471,063) (29.2) (205,223) (26.8) (95,475) (10.5)

The tables below present breakdowns of our revenue by geographic location, by order
placement channel and by dining option during the Track Record Period, in each case in

absolute amounts and as a percentage of our total revenue.

For the six months ended

Year ended December 31, June 30,
2019 2020 2021 2021 2022
(in RMB millions, except for percentages)

Revenue:
By market
Beijing and Shanghai 702 83.9% 869 78.7% 1,147  T12% 554 723% 580  63.8%
New growth markets 134 16.1% 235 213% 464 288% 213 217% 329 36.2%
Total 836 100.0% 1,104 100.0% 1,611 100.0% 767 100% 909 100%
By order placement

channel
Our own online

channels 270 323% 484 438% 184  487% 362 473% 471  51.8%
Third-party channels 442 529% 572 518% 162 413% 376 49.0% 384 42.2%
Offline channels 124 14.8% 48  44% 65  4.0% 28 37% 4 6.0%
Total 836 100.0% 1,104 100.0% 1,611 100.0% 767 100% 909 100%

—11 =
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For the six months ended
Year ended December 31, June 30,
2019 2020 2021 2021 2022

(in RMB millions, except for percentages)
Revenue:

By dining option

Delivery 586 70.0% 822 T745% 1,180 732% 559 729% 650 71.5%
Non-delivery 250 30.0% 282 255% 431 26.8% 207 271.1% 259 28.5%
Total 836 100.0% 1,104 100.0% 1,611 1000% 767 100% 909 100%

See “Financial information — Major components of our results of operations” and
“Financial information — Year to year comparison of results of operations” for more
information.

Non-IFRS Measures

To supplement our consolidated financial statements that are presented in accordance
with TFRS, we also use adjusted net loss (non-IFRS measure), adjusted EBITDA (non-IFRS
measure) and Store EBITDA (non-IFRS measure) as additional financial measures, which are
not required by, or presented in accordance with, IFRS. We believe that these non-IFRS
measures facilitate comparisons of operating performance from period to period and company
to company. We believe that these measures provide useful information to investors and others
in understanding and evaluating our combined results of operations in the same manner as they
help our management. However, our presentation of adjusted net loss (non-IFRS measure),
adjusted EBITDA (non-IFRS measure) and Store EBITDA (non-IFRS measure) may not be
comparable to similarly titled measures presented by other companies. The use of such
non-IFRS measures has limitations as an analytical tool, and you should not consider them in
isolation from, or as substitute for analysis of, our results of operations or financial condition
as reported under IFRS.

The following table sets forth a reconciliation of our Store EBITDA (non-IFRS measure)
to the nearest measure prepared in accordance with IFRS, which is store-level operating profit,
for the periods indicated. We define store-level operating profit as revenue less operational
costs incurred at the store level, comprising salary-based expense, raw materials and
consumables cost, depreciation of right-of-use assets, depreciation of plant and equipment,
amortization of intangible assets, variable lease rental payment and short-term rental expenses,
utilities expenses, advertising and promotion expenses, store operating and maintenance
expenses and other expenses.

For the six months
For the year ended December 31, ended June 30,
2019 2020 2021 2021 2022
(in RMB thousands)

Reconciliation of store-
level operating profit
and Store EBITDA
Store-level operating
A Jofit 36,442 44,679 148,561 71,844 83,325
Depreciation of plant
and equipment —
store level‘" 52,045 71,648 92,680 43,892 54,424
Amortization of
intangible assets —
store level® 389 489 994 439 589

Store EBITDA 88,876 116,816 242,235 116,175 138,338

— 12 =
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Notes:

()

Depreciation of plant and equipment — store level is calculated based on depreciation of plant and

equipment incurred at our stores and central kitchens, and does not include the depreciation of

right-of-use assets.

)

fees.

Amortization of intangible assets — store level is calculated based on amortization of store franchise

The following table sets forth a reconciliation of our adjusted net loss (non-IFRS measure) and adjusted
EBITDA (non-IFRS measures) to the nearest measure prepared in accordance with IFRS, which is net loss, for the

periods indicated.

For the six months ended

For the year ended December 31, June 30,
2019 2020 2021 2021 2022
(in RMB thousands)
Reconciliation of net loss and
adjusted net loss and
adjusted EBITDA
Net loss for the year‘" (181,550) (274,050) (471,063) (205,223) (95.,475)
Add:
Fair value change of
financial liabilities at fair
value through profit or
loss® - 13,933 201,300 83,384 1,079
Share-based compensation® 8,932 33,202 90,821 8,116 12,269
Guarantee fee for bank
borrowings 4,408 16,876 16,126 50,684 (3,338)
[REDACTED] [REDACTED] [REDACTED] [REDACTED] [REDACTED] [REDACTED]
Value-added tax additional
deductions® - - - - (14,218)
Issuance cost of convertible
Senior Ordinary Shares” - 10,226 9,235 1,368 -
Adjusted Net Loss (168,210) (199,813) (143,285) (61,671) (83,084)
Add:
Depreciation and
amortization® 93,848 117,142 141,687 67,701 80,150
Income tax
expense/(credit)® - 6,373 (7,059) (8,892) 9,738
Finance cost 46,610 34,838 62,310 31,457 35,949
Store impairment charge(“) 2,221 6,606 4,635 - -
Adjusted EBITDA (25,531) (34,854) 58,288 28,595 42,753

Notes:

ey

(2)

(3)

“

(%)
(6)

Net loss for the year is recorded as loss for the year attributable to owners of the Company.

Fair value change of financial liabilities at fair value through profit or loss represents the losses arising
from change in fair value to convertible Senior Ordinary Shares. Such changes are non-cash in nature.
Upon the [REDACTED], all convertible Senior Ordinary Shares will be automatically converted into
ordinary shares which will no longer be recognized as financial liabilities at fair value through profit
or loss.

Share-based compensation represents directors’ compensation, stock appreciation rights and RSUs.
Share-based compensation is adjusted for as the items included are non-cash in nature and are not
directly correlated with our business performance in a given year.

Guarantee fee for bank borrowings represents fees associated with the guarantee by Good Taste Limited
and James Marshall for the borrowings from a bank by our Group. We have fully repaid the balance of
such bank borrowings by the end of March 2022.

[REDACTED] expenses relate to the [REDACTED] of our company.

Value-added tax additional deductions relate to COVID-19 related tax subsidies that are one-off in
nature.

— 13 -
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(7)  Issuance cost of convertible Senior Ordinary Shares represents the professional expense in connection
with our issuance of convertible Senior Ordinary Shares in 2020 and 2021.

(8) The amount of depreciation and amortization presented represents the depreciation of plant and
equipment and the amortization of intangible asset and does not include depreciation of right-of-use
assets which approximates the rental expense of capitalized lease contracts.

(9)  Income tax expense/(credit) represents PRC corporate income tax in connection with profits generated
by our wholly owned subsidiaries, Dash Beijing and Domino’s Pizza (Ningbo) Co., Ltd., and the
recognition of deferred income tax.

(10) Finance cost represents interest (expense)/income and net foreign exchange (losses)/gains on financing
activities, which are not directly correlated with our business performance in a given year.

(11) Store impairment change represents impairment charge of right-of-use assets, impairment charge of
plant and equipment, and impairment charge of intangible assets, which are non-cash in nature.

The following table sets forth a reconciliation of net loss to adjusted net loss, and further
to store-level operating profit, for the periods indicated.

Reconciliation of net
loss and adjusted
net loss and

adjusted EBITDA

Loss for the year
attributable to
owners of the
Compan

Add: pany

Fair value change of

financial liabilities
at fair value
through profit or

loss
Guarantee fee for

bank borrowings
Share-based

compensation
[REDACEE‘ED]
Value-added tax

additional

deductions
Issuance cost of

convertible senior
ordinary shares

Adjusted net losses

Income tax
_expense/(credit)

Finance costgg

Store impairment

charge 5
Corporate overhead®
Other income and

other loss, net
(excluding store
impairment charge)

Store-level operating
profit

Six months ended

Year ended December 31, June 30,
2019 2020 2021 2021 2022
(in RMB thousands)

(181,550)  (274,050) (471,063)  (205,223) (95.,475)

- 13,933 201,300 83,384 1,079
4,408 16,876 16,126 8,116 12,269
8,932 33,202 90,821 50,684 (3,338)

[REDACTED] [REDACTED] [REDACTED] [REDACTED] [REDACTED]

_ _ _ - (14,218)

- 10,226 9,235 1,368 -

(168,210)  (199,813)  (143,285) (61,671) (83,084)

— 6,373 7,059) (8,892) 9,738
46,610 34,838 2,310 31,457 35,949
2,221 6,606 4,635

157,416 212,995 239,243 117,315 124,80;

(1,595) (16,320) (7,283) (6,363) (4,084)

36,442 44,679 148,561 71,844 83,325

_ 14—
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Notes:

(1)  Finance cost represents interest (expense)/income and net foreign exchange (losses)/gains on financing
activities, which are not directly correlated with our business performance in a given year/period.

(2)  Corporate overhead represents staff compensation expense, depreciation and amortization, other
expenses, advertising and promotion expenses, depreciation of right-of-use assets, short-term rental and
other related expenses, and utilities expenses, in each case at the corporate level.

See “Financial information — Non-IFRS measures” for more information.

Summary of Consolidated Balance Sheets

As of

As of December 31, June 30,

2019 2020 2021 2022

(in RMB thousands)
Plant and equipment 283,703 361,617 427,050 432,344
Right-of-use assets 468,445 595,775 637,619 672,445
Intangible assets 1,299,234 1,284,685 1,254,006 1,241,978
Prepayment and deposits 28,022 31,380 31,372 36,041
Deferred income tax assets - - 28,606 38,358
Total non-current assets 2,079,404 2,273,457 2,378,653 2,421,166
Inventories 21,090 25,677 36,517 47,217
Trade receivables 2,318 3,630 4,581 4,494
Prepayment, deposits and other

receivables 55,871 85,528 84,056 55,353
Cash and cash equivalents 83,657 257,390 656,672 576,944
Restricted cash 817 3,034 2,215 214
Total current assets 163,753 375,259 784,041 684,222
Total assets 2,243,157 2,648,716 3,162,694 3,105,388
Borrowings 65,000 180,000 - 100,000
Financial liabilities at FVPL - 275,077 784,426 826,886
Lease liabilities 386,491 501,535 540,112 572,081
Other payables 80,462 40,197 31,249 6,891
Total non-current liabilities 531,953 996,809 1,355,787 1,505,858
Borrowings - 30,000 180,000 -
Lease liabilities 98,503 128,046 141,212 162,941
Trade payables 83,992 73,743 124,696 141,843
Contract liabilities 11,767 17,269 23,210 27,063
Accruals and other payables 179,091 322,291 358,365 401,619
Current income tax liabilities - 6,373 21,547 14,813
Total current liabilities 373,353 577,722 849,030 748,279
Total liabilities 905,306 1,574,531 2,204,817 2,254,137
Net current liabilities (209,600) (202,463) (64,989) (64,057)

— 15 -
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As of
As of December 31, June 30,
2019 2020 2021 2022
(in RMB thousands)

Net assets 1,337,851 1,074,185 957,877 851,251
Total equity and liabilities 2,243,157 2,648,716 3,162,694 3,105,388
Share capital 576,620 582,677 651,496 651,496
Share premium 854,976 872,366 1,143,738 1,143,738
Other reserves 29,671 16,608 44,006 32,855
Accumulated losses (123,416) (397,466) (868,529) (964,004)

Shares held for restricted share
units (“RSUs”) - - (12,834) (12,834)
Total equity 1,337,851 1,074,185 957,877 851,251

The decrease in net assets from RMB1.5 billion as of January 1, 2019 to RMB1.3 billion
as of December 31, 2019 was mainly attributable to the net loss of RMB181.6 million recorded
for the year and the net decrease of RMB1.2 million as a result of the issuance of new shares
and the repurchase of ordinary shares during the year.

The decrease in net assets from RMB1.3 billion as of December 31, 2019 to RMBI.1
billion as of December 31, 2020 was mainly attributable to the net loss of RMB274.1 million
recorded for the year and the currency translation loss of RMB12.4 million recorded for the
year, which were partially offset by the increase of RMB23.4 million as a result of the issuance
of new shares.

The decrease in net assets from RMBI1.1 billion as of December 31, 2020 to RMB957.9
million as of December 31, 2021 was mainly attributable to the net loss of RMB471.1 million
recorded for the year which was partially offset by the increase of RMB277.7 million as a
result of the issuance of new shares.

The decrease in net assets from RMB957.9 million as of December 31, 2021 to
RMBS851.3 million as of June 30, 2022 was mainly attributable to the net loss of RMB95.5
million recorded during the period and currency translation loss of RMB29.2 million recorded
during the period.

We have a significant amount of intangible assets, consisting of goodwill, the Master
Franchise Agreement, store franchise fees, acquired software and website, and proprietary
website and mobile app. Our intangible assets amounted to RMB1.3 billion as of December 31,
2019, 2020 and 2021 and June 30, 2022. We are required to review our intangible assets for
impairment on an annual basis or more frequently if events or changes in circumstances
indicate evidence of impairment. If the fair value declines, we may need to recognize an
intangible asset impairment in the future, which could have a material adverse effect on our
financial position and results of operations.

During the Track Record Period, we recorded net current liabilities of RMB209.6 million,
RMB202.5 million, RMB65.0 million and RMB64.1 million as of December 31, 2019, 2020
and 2021 and June 30, 2022, respectively. Each of these net current liabilities positions was
primarily the result of our store expansion during the Track Record Period, during which we
primarily used our cash generated from operating activities, proceeds from our
pre-[REDACTED] investors and borrowings to finance the capital expenditure of such
expansion, which mostly translated into non-current assets. Our non-current assets mainly
included right-of-use assets, leasehold improvements, machinery and equipment, motor
vehicles and intangible assets. As of December 31, 2019, 2020, 2021 and June 30, 2022, the
percentage of non-current assets to total assets was approximately 92.7%, 85.8%, 75.2% and
78.0%, respectively. As of August 31, 2022, we had net current liabilities of RMB84.3 million.
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We believe that our net current liabilities position will improve with net cash inflows
generated from operating activities once our newly opened stores begin to make profit and with
the net [REDACTED] from the [REDACTED]. We plan to continue to improve our net
current liabilities position by improving our economies of scale as our store network continues
to grow. During the Track Record Period, the Group witnessed sustained improvement in its net
current liabilities position. Between December 31, 2020 and December 31, 2021, net current
liabilities decreased significantly from RMB202.5 million to RMB65.0 million before further
decreasing to RMB64.1 million as of June 30, 2022, primarily as a result of (i) an increase in
cash and cash equivalents as a result of fundraising from our Pre-[REDACTED] Investors in
2021, and (ii) the net cash generated from operating activities in 2021 and the six months ended
June 30, 2022. Our net current liabilities position could also improve through the use of our
unutilized banking facilities when needed, which facilities amounted to RMB100.0 million as
of June 30, 2022, with a term of three years from the first drawdown. Assuming we can
complete the [REDACTED] in 2022, we believe we will no longer have a net current liabilities
position by December 31, 2022. However, we may again have a net current liabilities position
if our profitability deteriorates after the [REDACTED].

Notwithstanding the above, our Directors are of the view that we will have available
sufficient working capital to meet our present requirements and for at least the next twelve
months from the date of this document, taking into account cash on hand and cash at banks,
cash generated from operating activities, secured revolving credit facility from a bank in
China, the investments from our Pre-[REDACTED] Investors and the estimated net
[REDACTED] we expect to receive from the [REDACTED]. We believe that our business
operation and financial condition will not be materially and adversely affected by our current
liabilities position.

See “Financial information — Discussion of certain key items of consolidated balance
sheets” for more information.

Summary of Consolidated Statements of Cash Flow

For the Year ended December Six months ended
31, June 30,
2019 2020 2021 2021 2022
(in RMB thousands)
(Unaudited)

Selected Consolidated Cash

Flow Data:
Net cash generated from

operating activities 124,347 103,543 332,089 157,475 167,573
Net cash used in investing

activities (181,228) (152,408) (181,740) (89,464)  (68,142)
Net cash (used in)/generated

from financing activities (75,007) 233,569 242,985 134,343 (191,216)

Net (decrease)/increase in
cash and cash equivalents (131,888) 184,704 393,334 202,354 (91,785)
Cash and cash equivalents at

beginning of year 216,862 83,657 257,390 257,390 656,672
Exchange difference on cash
and cash equivalents (1,317) (10,971) 5,948 1,957 12,057

Cash and cash equivalents at
end of year 83,657 257,390 656,672 461,701 576,944

See “Financial information — Liquidity and capital resources” for more information.
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Key Financial Ratios

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

Six months ended

Year ended December 31, June 30,

2019 2020 2021 2021 2022
Current ratio'" 0.44 0.65 0.92 0.86 0.91
Quick ratio® 0.38 0.61 0.88 0.82 0.85
Gearing ratio® 5% 20% 19% 22% 12%

Adjusted EBITDA

margin (non-IFRS

measure) (3.1%) (3.2%) 3.6% 3.7% 4.7%
Store EBITDA

margin (non-IFRS

measure)*’ 10.6% 10.6% 15.0% 15.2% 15.2%

Notes:

(1)  The calculation of current ratio is based on current assets divided by current liabilities as of the period
end.

(2)  The calculation of quick ratio is based on current assets less inventories divided by current liabilities
as of the period end.

(3)  The calculation of gearing ratio is based on total borrowing divided by total equity as of the period end
and multiplied by 100%.

(4)  The calculation of adjusted EBITDA margin (non-IFRS measure) is based on adjusted EBITDA
(non-IFRS measure) divided by our total revenue for the period and multiplied by 100%.

(5)  The calculation of Store EBITDA margin (non-IFRS measure) is based on Store EBITDA (non-IFRS
measure) divided by total revenue for the period and multiplied by 100%. We also calculate Store
EBITDA margin for Beijing and Shanghai, as well as our new growth markets. Those calculations are
based on Store EBITDA (non-IFRS measure) for the applicable market, less certain unallocated costs,
divided by total revenue for the year and multiplied by 100%. For details, see “Financial Information
— Non-IFRS measures”.

BUSINESS SUSTAINABILITY

We are a restaurant chain operator built upon a global brand in an early stage of rapid
expansion in China. Since 2018, the first full year during which our current chief executive
officer and most of our current core executive management team joined our Company, we have
experienced a transformational change in terms of our growth strategy and results. In
particular, under the leadership of our current chief executive officer, we have (i) added a
leadership team with substantial experience in the Chinese catering industry, (ii) adopted
tailored localization strategies, (iii) implemented an actionable store expansion plan, (iv)
become more focused on a delivery-centric business model, and (v) strengthened our
innovation with respect to both our menu and our technology. At the core of this
transformational change is our belief that, given the significant whitespace and growth
potential of the China pizza market, developing a broad, nationwide store network is key to the
long-term success and competitiveness of our business.

Our track record of growth and improving profitability

Under the leadership of our current management team, we have been focused on growing
Domino’s Pizza into a national brand in China by opening new stores in existing and new
markets, while closely monitoring our profitability at the store level and the group level. As a
result, during the Track Record Period, we achieved:

. Rapid growth of our store network and revenue. Our nationwide presence grew from

five cities at the beginning of 2018 to 12 cities as of June 30, 2022. The total number
of our stores increased from 188 at the beginning of the Track Record Period to 468
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as of December 31, 2021, representing a three-year CAGR of 35.5%, and further
increased to 508 stores as of June 30, 2022. Our stores have also recorded increasing
sales, as demonstrated by our consistently-positive SSSG throughout every quarter
of the Track Record Period. This has driven a significant increase in our revenue.

. Improving store-level profitability. Our store-level operating profit margin and our
Store EBITDA margin (non-IFRS measure) were consistently positive during the
Track Record Period. Our store-level operating profit margin improved from 4.4%
in 2019 to 9.2% in 2021, and remained at 9.2% in the first half of 2022. Our Store
EBITDA margin (non-IFRS measure) was 10.6%, 15.0% and 15.2% in the same
periods.

. Improving group-level adjusted EBITDA. We saw steady improvement in our
adjusted EBITDA (non-IFRS measure) during the Track Record Period, which
improved from negative RMB25.5 million in 2019 to positive RMB58.3 million in
2021. Our adjusted EBITA (non-IFRS measure) remained positive in the first half of
2022, and amounted to RMB42.8 million.

Our net loss and adjusted net loss

Despite our rapid growth and our improving profitability, we recorded net losses of
RMB181.6 million, RMB274.1 million, RMB471.1 million and RMB95.5 million in 2019,
2020, 2021 and the six months ended June 30, 2022, respectively. In the same periods, we
recorded adjusted net losses (non-IFRS measure) of RMB168.2 million, RMB199.8 million,
RMB143.3 million and RMB83.1 million, respectively. These losses were primarily the result
of our strategic decision to prioritize the expansion of our store network over immediate
bottom-line profitability. Because of this decision, (1) at the store level, our store network has
a high proportion of new stores and stores in new growth markets, which are initially
unprofitable because it takes time to ramp up their sales and pay back the costs of opening
them; and (2) at the corporate level, we made significant investments in our business to support
our store network expansion, such as investing in our talent pool for store development,
regional store management and IT functions, as well as brand-building activities. These two
factors were the reasons for our net losses and adjusted net losses (non-IFRS measure) during
the Track Record Period. Each is described in more detail below.

Ramp-up of new stores and new growth markets

During the Track Record Period, we executed on our growth strategies and opened 320
new stores. As a result, as of June 30, 2022, stores that have been opened for three and a half
years or less represented approximately 63% of our total stores. In addition, as part of our
strategy to build a nationwide store network, we have been focused on expanding in our new
growth markets, which are cities other than Beijing and Shanghai. At the end of 2019, 2020,
2021 and the first half of 2022, stores in our new growth markets represented approximately
33%, 39%, 43% and 44%, respectively, of our total stores. The high proportion of new stores
and stores in new growth markets contributed to our net loss and adjusted net loss primarily
because:

. Sales in new stores and new growth markets remain in a ramp-up stage. New stores
typically have lower average daily sales per store compared to older stores during
an initial ramp-up period. Similarly, stores in new growth markets typically have
lower average daily sales per order compared to stores in Beijing and Shanghai. It
takes time for these newer stores and new growth market stores to increase their
sales to a level that approaches that of older stores and stores in Beijing and
Shanghai. For example, stores opened in 2019 generated average daily sales per
store of RMB7,415 in 2019, which was less than the group average of RMB10,292
in that year. However, by the first half of 2022, stores opened in 2019 had ramped
up, and generated average daily sales per store of RMB11,062, which was similar to
the group average of RMB11,462 in the same period. As we strategically accelerated
the pace at which we opened new stores during the Track Record Period, we had a
larger proportion of stores undergoing ramp-up, and our average daily sales per store
was not as high as it would have been if we had opened stores at a slower pace and
had a higher proportion of mature stores in our store network. For more information,
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including a tabular breakdown of average daily sales per store by store vintage and
by market, see “Business — Our Domino’s Pizza Stores — The operating performance
of our Domino’s Pizza stores — Key performance indicators — Average daily sales per
store”.

. New stores take time to achieve cash investment payback. From a payback
perspective, the majority of our stores have not been open for a long enough time
to achieve cash investment payback. Our cash investment payback period has been
improving, but as most of our new stores have been open for less than three years,
they have not been open for long enough to achieve cash investment payback. As of
June 30, 2022, approximately 9% of the stores opened during the Track Record
Period had achieved cash investment payback. For more information, see “Business
— Our Domino’s Pizza Stores — The operating performance of our Domino’s Pizza
stores — Initial breakeven and Cash investment payback period of our stores”.

. New stores have yet to cover their share of corporate-level expenses. As new stores
take time to ramp up sales and achieve cash investment payback as described above,
it takes time for these stores to generate sufficient sales to cover their share of
corporate-level costs. Although our stores collectively generated sufficient sales to
cover their store-level costs and expenses, as demonstrated by our positive and
steadily improving Store EBITDA margin (non-IFRS measure) and store-level
operating profit during the Track Record Period, the high proportion of new stores
in our store network means our stores, on a collective basis, were not yet able to
cover their corporate-level costs and expenses.

Corporate-level investments in support of a nationwide store network

During the Track Record Period, we made substantial investments at the corporate level
to support the rapid growth of our business and store network such as investing in our talent
pool for store development, regional store management and IT functions, as well as
brand-building activities. We believe that these corporate-level investments bring benefits
shared by all of our stores. However, because our store network has not yet reached the scale
and maturity needed to fully cover our corporate-level investments, these investments
contributed to our net loss and adjusted net loss (non-IFRS measure) during the Track Record
Period.

The corporate-level investments we made in our business are primarily reflected in our
corporate overhead, which amounted to RMB157.4 million, RMB213.0 million, RMB239.2
million and RMB124.8 million, representing 18.8%, 19.3%, 14.8% and 13.7% of our revenue,
in 2019, 2020, 2021 and the first half of 2022, respectively. During the Track Record Period,
the following four items accounted for substantially all of our corporate overhead:

. Corporate-level cash compensation expenses. Cash-based compensation expenses
for our corporate-level full-time staff amounted to RMB79.3 million, RMB120.0
million, RMB150.0 million and RMB77.9 million, representing 50.4%, 56.3%,
62.7% and 62.4% of our total corporate overhead in 2019, 2020, 2021 and the six
months ended June 30, 2022, respectively. The majority of these costs were incurred
in connection with compensating our store development and regional store
management staff and IT and technology staff.

. Corporate-level depreciation and amortization. These costs amounted to RMB41.4
million, RMB45.0 million, RMB48.0 million and RMB25.1 million, representing
26.3%, 21.1%, 20.1% and 20.1% of our total corporate overhead in 2019, 2020,
2021 and the six months ended June 30, 2022, respectively. Corporate-level
depreciation and amortization primarily represents (i) the amortization arising from
the revaluation of the Master Franchise Agreement in connection with our corporate
restructuring in 2017, which amounted to RMB32.0 million in 2019 and 2020,
RMB31.8 million in 2021, and RMB15.9 million in the six months ended June 30,
2022, and (ii) the amortization of certain IT-related investments in connection with
the enhancement of our digital platform and overall enterprise-level operational
efficiency.
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. Corporate-level advertising and promotion expenses. These expenses amounted to
RMB2.9 million, RM9.0 million, RMB14.5 million and RMB4.6 million,
representing 1.9%, 4.2%, 6.1% and 3.7% of our total corporate overhead in 2019,
2020, 2021 and the six months ended June 30, 2022, respectively. We incurred these
expenses primarily in connection with marketing and promoting our brand, as well
as additional marketing activities that we undertook as we entered new markets.

. Corporate-level other expenses. These expenses amounted to RMB29.0 million,
RMB34.2 million, RMB21.6 million and RMB14.8 million, representing 18.4%,
16.1%, 9.0%, and 11.8% of our total corporate overhead, in 2019, 2020, 2021 and
the first half of 2022, respectively. The main components of our corporate-level
other expenses were (i) recruitment fees, which we paid to recruitment agencies to
help us hire talents to support our rapid growth, (ii) marketing survey expenses,
which we incurred by engaging market research firms to conduct market surveys to
enable us to better understand our brand and our market, and (iii) travelling
expenses, which we incurred primarily for our store development team’s travel to
onsite locations in support of store openings. See “Financial information — Major
components of our results of operations — Other expenses”.

Our path to profitability

While we continue to execute our store growth strategy, we plan to improve our
group-level, bottom-line profitability by driving revenues while reducing our costs and
expenses. To that end we will primarily pursue four key strategies: we will drive revenues by
(i) increasing our revenue per store by ramping up store sales and (ii) increasing the total
number of our stores by executing on our store expansion plan. At the same time, we will
reduce costs and expenses by (iii) continuing to control store-level costs and expenses to
maintain store-level profitability and (iv) reducing our corporate costs as a percentage of
revenue by leveraging the upfront corporate-level investments we made in our business.

Upon the successful implementation of the foregoing measures, we believe we are
well-positioned to achieve sustainable profitability in the future. We anticipate that, in three to
five years, we will have a sufficient number of ramped-up stores to generate the sales needed
to cover our corporate overhead and depreciation and amortization expenses arising from the
opening of new stores. Our expectation is based on the forecasted pace of our store openings,
increase in per-store and aggregate revenue, and reduction of our costs and expenses as a
percentage of revenue. Notwithstanding the foregoing, we expect to remain loss-making for at
least another three years. Our net losses may increase in absolute amounts in 2022 as compared
to 2021 due to (i) the continued expansion of our store network, especially into new cities, (ii)
our continued corporate-level investments in support of a nationwide store network, including
with respect to our talent pool for store development, regional store management and IT
functions, as well as our brand-building activities, and (iii) a one-off increase in share-based
compensation in connection with the [REDACTED]. In the longer-term, our future
profitability is uncertain and subject to various factors, including our ability to continue to
effectively expand our nationwide store network and grow revenues in a cost-effective way and
to execute on the strategies described above.

See “Financial information — Business sustainability” for more information.
CONTROLLING SHAREHOLDERS

Immediately after completion of the [REDACTED], Mr. James Leslie Marshall, our
non-executive Director and deputy chairman, will be interested in and control
[REDACTED]% of our issued Shares in aggregate. Mr. Marshall holds his interest in the
Company through Good Taste Limited, a limited liability company incorporated in Bermuda
and wholly-owned by Ocean Investments Limited, a limited liability company incorporated in
Bermuda the entire interest of which is in turn wholly-owned and managed by a corporate
trustee for the benefit of a discretionary family trust in which, Mr. Marshall is the protector,
a named person in its discretionary class of beneficiaries and one of the directors of the trustee.
Mr. Marshall, Ocean Investments Limited and Good Taste Limited will therefore be the
Controlling Shareholders of our Company after the [REDACTED].
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For further details about our Controlling Shareholders, please see “Relationship with the
Controlling Shareholders”.

OUR PRE-[REDACTED] INVESTORS

Since the establishment of our Company, we have recently secured Pre-[REDACTED]
financing from a number of Pre-[REDACTED] Investors, including Domino’s Pizza LLC, D1
Capital, The Capital Group Companies and Alpha Wave. For further details of the identity and
background of the Pre-[REDACTED] Investors, and the principal terms of the
Pre-[REDACTED] Investments, see “History, reorganization and corporate structure —
Pre-[REDACTED] Investments”.

LEGAL PROCEEDINGS AND COMPLIANCE

From time to time, we may become a party to various legal or administrative proceedings
arising in the ordinary course of our business, including actions with respect to breach of
contract and labour and employment claims. We are currently not a party to, and we are not
aware of any threat of, any legal or administrative proceedings that, in the opinion of our
management, are likely to have any material and adverse effect on our business, financial
condition, cash-flow or results of operations.

During the Track Record Period and up to the Latest Practicable Date, we had not been
and were not involved in any material noncompliance incidents that have led to fines,
enforcement actions or other penalties that could, individually or in the aggregate, have a
material adverse effect on our business, financial condition and results of operations.

See “Business — Legal proceedings and compliance” for more information. For more
information about the laws and regulations that we are subject to, see “Regulations”.

RECENT DEVELOPMENTS
Selected Operating Data

We continued to expand our store network after the end of the Track Record Period,
opening 39 new stores from June 30, 2022 to the Latest Practicable Date, bringing the total
number of our stores to 547 as of the same date. In the third quarter of 2022, our SSSG
remained positive across all markets, with stronger SSSG in new growth markets.

Impact of the COVID-19 Pandemic

The COVID-19 pandemic has materially and adversely affected the global economy. In
response, countries and regions around the world, including China, have imposed widespread
lockdowns, closure of workplaces and restrictions on mobility and travel to contain the spread
of COVID-19. Since the initial outbreak of COVID-19 and up to the Latest Practicable Date,
travel restrictions and quarantine requirements had been imposed from time to time by local
governments to counter regional outbreaks, including those of new variants, such as the Delta
and Omicron variants. In 2020 and 2021 and the six months ended June 30, 2022, 44, 34 and
329 of our stores closed temporarily for an average of 14, 5 and 28 days, respectively, due to
the impact of the COVID-19 pandemic and the related control measures.

In 2022, as a result of the recent outbreak of COVID-19 in certain regions of China,
operations at some of our stores in Shanghai, Shenzhen and Beijing have been adversely
impacted since mid-March of 2022 as a result of local governments’ implementation of
temporary lockdowns and travel restrictions. In April 2022, almost all of our stores in Shanghai
were closed, for both dine-in and delivery, as a result of citywide lock-downs. Since mid-April
2022, our stores in Shanghai have gradually been allowed to reopen. As of June 30, 2022,
almost all of our stores in Shanghai are operating. In Shenzhen, our stores in the city were
closed for one week in March due to a one-week, citywide lockdown. After the lockdown was
lifted, our business in Shenzhen returned to normal. In Beijing, all dine-in services were
suspended from May 1, 2022 to June 6, 2022 as a result of the COVID-19 control measures
imposed by the local government. However, we continue to offer delivery services to our
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customers in Beijing. Due primarily to the impact of the COVID-19 pandemic and related
control measures, our revenues in the first half of 2022 were approximately RMB55 million to
RMB65 million lower than our management forecasts for the period. In addition to store
closures, we are experiencing staff shortages in Shanghai, particularly with respect to riders,
because of the heightened health check requirements and citywide lockdown imposed by the
local government there. The recent COVID-19 surge in China has also caused supply chain
disruptions. Operations at our central kitchen in Shanghai were negatively impacted in April,
and it became necessary for us to enlist our central kitchens in Sanhe, Hebei Province and
Dongguan, Guangdong province to service stores originally covered by the Shanghai central
kitchen, resulting in higher logistics expense. In May 2022, our central kitchen in Shanghai
resumed production.

Despite these closures, staff shortages and supply chain disruptions, we did not
experience any material increase in our operational costs. Additionally, we received COVID-19
related government grants in 2020, 2021 and the first half of 2022. The total amount of
government grants we received, which includes certain exemptions on value-added tax granted
by the PRC government authorities and additional COVID-19 government grants granted by
the PRC government, was RMB14.4 million, RMB2.8 million and RMB4.3 million in 2020,
2021 and the first half of 2022, respectively.

Despite the adverse impact of the COVID-19 pandemic described above, the COVID-19
pandemic also accelerated the growth in demand for food delivery services. In particular, the
restrictions on dine-in and grocery shopping options that were imposed to manage the
pandemic accelerated the consumer adoption of food delivery as a regular dining habit,
according to the Frost & Sullivan Report. As a delivery-focused company, we benefitted from
this trend, as stronger delivery and carryout sales drove the continued growth of our revenue,
average daily sales, SSSG and other key performance indicators throughout the Track Record
Period.

In general, our business and financial performance has not been materially and adversely
affected by COVID-19 or the emergence of new COVID-19 variants, include the Alpha, Beta,
Gamma, Delta and Omicron variants. Since the second half of 2020 and up to the Latest
Practicable Date, although certain stores had temporarily suspended operations in accordance
with local public health guidelines, the temporary suspensions had no material impact on our
results of operations or financial performance. For more information, see “Industry overview
— China’s catering industry — The impact of the COVID-19 pandemic on China’s catering

industry”, “Financial information — Impact of COVID-19 on operations” and “Business — Our
Domino’s Pizza stores — The operating performance of our Domino’s Pizza stores”.

No material adverse change

Our Directors confirm that, up to the date of this document, there has been no material
adverse change in our financial or trading position or prospects of since June 30, 2022, the end
of the period reported on in the Accountant’s Report set out in Appendix I to this document.

Net loss in 2022

We expect to incur a net loss in 2022, primarily as a result of our continued store
expansion and entry into new markets, the ongoing ramp-up of revenues per store, store-level
costs and expenses, and corporate level costs and expense related to investment in our talent
pool for store development, regional store management and IT functions, as well as
brand-building activities.
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APPLICATION FOR [REDACTED] ON THE STOCK EXCHANGE

We have applied to the [REDACTED] Committee for the granting of the [REDACTED]
of, and permission to deal in, the Shares, including (i) the Shares in issue and to be issue
pursuant to the [REDACTED] and upon the exercise of the [REDACTED], and (ii) any Shares
to be issued pursuant to the Share Incentive Plans. We satisfy the market capitalization/revenue
test under Rule 8.05(3) of the Listing Rules with reference to (i) our revenue for the year ended
December 31, 2021, being RMB1,611 million, which is significantly over HK$500 million as
required by Rule 8.05(3) of the Listing Rules; and (ii) our expected market capitalization at the
time of the [REDACTED], which, based on the low end of the [REDACTED] range, exceeds
[REDACTED)] as required by Rule 8.05(3) of the Listing Rules.

DIVIDENDS

As advised by our British Virgin Islands legal advisor, under British Virgin Islands law,
a position of accumulated losses and net liabilities does not necessarily restrict our Company
from declaring and paying dividends to our Shareholders, provided this would not result in our
Company being unable to pay its debts as they fall due in the ordinary course of business and
the value of the Company’s assets exceeds its liabilities. As we are a holding company
incorporated under the laws of the British Virgin Islands, the payment and amount of any future
dividends will also depend on the availability of dividends received from our subsidiaries. Any
dividends we pay will be determined at the absolute discretion of our Board, taking into
account factors including our actual and expected results of operations, cash flow and financial
position, general business conditions and business strategies, expected working capital
requirements and future expansion plans, legal, regulatory and other contractual restrictions,
and other factors that our Board deems to be appropriate. Our shareholders may approve, in a
general meeting, any declaration of dividends, which must not exceed the amount
recommended by our Board.

Dividend distribution to our shareholders is recognized as a liability in our financial
statements in the period in which the dividends are approved by our Board. During the Track
Record Period, we did not distribute or declare any dividends. Our Board may declare
dividends in the future after taking into account our results of operations, financial condition,
cash requirements and availability and other factors as it may deem relevant at such time. Any
declaration and payment as well as the amount of dividends will be subject to our constitutional
documents and the BVI Business Companies Act. In addition, our Directors may from time to
time pay such interim dividends on shares of our Company outstanding and authorize payment
of the same out of the funds of our Company lawfully available.

As advised by our PRC Legal Advisor, in accordance with the Foreign Investment Law
of the PRC and the PRC subsidiaries’ Articles of Association, appropriations from net profit
should be made to the reserve fund and the enterprise expansion fund, after offsetting
accumulated losses from prior years, before profit can be distributed to investors. As advised
by Maples and Calder (Hong Kong) LLP, our BVI legal advisor, directors of a British Virgin
Islands company may only declare a distribution by such company if they are satisfied, on
reasonable grounds, that the company will, immediately after the distribution, satisfy the
solvency test set out in section 57(1) of the BVI Business Companies Act. A company satisfies
the solvency test if the value of its assets exceeds its liabilities and it is able to pay its debts
as they fall due.

[REDACTED]

[REDACTED]
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[REDACTED]

[REDACTED]

[REDACTED]

[REDACTED] EXPENSES

Our [REDACTED] expenses mainly comprise professional fees paid and payable to the
professional parties for their services rendered in relation to the [REDACTED] and the
[REDACTED]. Based on the mid-point of the [REDACTED] of [REDACTED], the total
estimated [REDACTED] expenses in relation to the [REDACTED] are approximately
[REDACTED], assuming the [REDACTED] is not exercised, comprlsmg (1) [REDACTED]-
related expenses of approximately [REDACTED], including commissions and fees; and (ii)
[REDACTED] related expenses of approximately [REDACTED], including (a) fees and
expenses of legal advisors and the Reporting Accountant of approximately [REDACTED]; and
(b) other fees and expenses of approximately [REDACTED]. Out of the total [REDACTED]
expenses, approximately [REDACTED] million has been charged to our consolidated
statements of comprehensive income prior to June 30, 2022. We estimate approximately
[REDACTED] will be charged to our consolidated statements of comprehensive income and
the remaining balance of approximately [REDACTED] million is expected to be accounted for
as a deduction from equity upon the completion of the [REDACTED].
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FUTURE PLANS AND USE OF [REDACTED]

Assuming an [REDACTED] of [REDACTED] (being the mid-point of the
[REDACTED] range of between [REDACTED] and [REDACTED]), we estimate that we
will receive net [REDACTED] of approximately [REDACTED] from the [REDACTED]
after deducting the [REDACTED] commissions and other estimated expenses paid and
payable by us in connection with the [REDACTED] and assuming that the [REDACTED] is
not exercised.

In line with our strategies, we intend to use our [REDACTED] from the [REDACTED]
for the purposes and in the amounts set forth below:

. approximately [REDACTED], or [REDACTED], will be used over the next few
years to expand our store network and increase our central kitchen capacity;

. approximately [REDACTED], or [REDACTED], will be used over the next two
years to enhance our technology capabilities, with a goal to further improve our
operational efficiency and service capabilities to enhance the customer experience;
and

. the remaining balance will be used for general corporate purposes.
We estimate that we will receive from the [REDACTED] net [REDACTED], after

deducting the [REDACTED] fees and estimated expenses payable by us in connection with the
[REDACTED], in the amount as set out in the following table:

Based on the
low-end of the

Based on the
middle-end of

Based on the
high-end of the

proposed the proposed proposed

[REDACTED] [REDACTED] [REDACTED]

range of range of range of

[REDACTED] [REDACTED] [REDACTED]

Assuming the [REDACTED] is Approximately Approximately Approximately
not exercised [REDACTED] [REDACTED] [REDACTED]
Assuming the [REDACTED] is exercised Approximately Approximately Approximately
in full [REDACTED] [REDACTED] [REDACTED]

To the extent that the net [REDACTED] from the [REDACTED] (including the net
[REDACTED] from the exercise of the [REDACTED]) are either more or less than expected,
we may adjust our allocation of the net [REDACTED] for the above purposes on a pro rata
basis.

To the extent that the net [REDACTED] of the [REDACTED] are not immediately
required for the above purposes or if we are unable to put into effect any part of our plan as
intended, we will only place such funds as short-term deposits with licensed banks and/or
authorized financial institutions. In such event, we will comply with the appropriate disclosure
requirements under the Listing Rules.

See “Future plans and use of [REDACTED]” for more information.
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technical terms”.

In this document, unless the context otherwise requires, the following terms shall
have the following meanings. Certain technical terms are explained in “Glossary of

“2020 Non-Voting Ordinary
Shares”

“2020 Senior Ordinary Shares”

“2021 Non-Voting Ordinary
Shares”

“2021 Plan”

“2021 Senior Ordinary Shares”

“2022 Pre-[REDACTED] Plan”

the redeemable and convertible ordinary shares of our
Company with a par value of US$1.00 per share, having
the same rights and privileges as the 2020 Senior
Ordinary Shares, but not including any right to vote, as
set forth in the Pre-[REDACTED] Shareholders’
Agreement

the redeemable and convertible 2020 senior ordinary
shares of our Company with a par value of US$1.00 per
share, of which 16,794,177 2020 senior ordinary shares
were in issue as of the Latest Practicable Date and held
by Domino’s Pizza LLC, having the rights and
restrictions as set forth in the Pre-[REDACTED]
Shareholders’ Agreement

the redeemable and convertible ordinary shares of our
Company with a par value of US$1.00 per share, having
the same rights and privileges as the 2021 Senior
Ordinary Shares, but not including any right to vote, as
set forth in the Pre-[REDACTED] Shareholders’
Agreement

the share incentive plan our Company adopted on
January 1, 2021, as amended from time to time, the
principal terms of which are set out in “Statutory and
general information — Share Incentive Plans” in Appendix
v

the redeemable and convertible 2021 senior ordinary
shares of our Company with a par value of US$1.00 per
share, of which 1,306,842 2021 senior ordinary shares
were in issue as of the Latest Practicable Date and held
by Domino’s Pizza LLC, having the rights and
restrictions as set forth in the Pre-[REDACTED]
Shareholders’ Agreement

the share incentive plan our Company adopted on
September 9, 2022, as amended from time to time, the
principal terms of which are set out in “Statutory and
general information — Share Incentive Plans” in Appendix
v
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DEFINITIONS

“affiliate(s)”

“AFRC”

“Articles” or “Articles of
Association”

“associate(s)”

“Audit and risk committee”

“Board”

“business day”

“BVI”

“BVI Business Companies Act”

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

the Accounting and Financial Reporting Council

the articles of association of our Company conditionally
adopted on [®] with effect from the [REDACTED] Date,
as amended from time to time, a summary of which is set
out in “Summary of the constitution of our Company and
BVI company law” in Appendix III

has the meaning ascribed to it under the Listing Rules
the audit and risk committee of our Board

the board of Directors of our Company

any day (other than a Saturday, Sunday or public holiday
in Hong Kong) on which banks in Hong Kong are
generally open for normal banking business

the British Virgin Islands

the BVI Business Companies Act (No. 16 of 2004) (As
Revised) of the British Virgin Islands

[REDACTED]
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DEFINITIONS

“China”, “the China mainland”,
“mainland China” or
“the PRC”

“Class A Ordinary Shares”

“Companies Ordinance”

“Companies (Winding Up and
Miscellaneous Provisions)
Ordinance”

G

“Company”, “our Company”,

or “the Company”

“connected person(s)”

“connected transaction(s)”

“Controlling Shareholder(s)”

“core connected person(s)”

“CSRC”

“Dash Beijing”

the People’s Republic of China, and for the purposes of
this document only, except where the context requires
otherwise, references to China, the PRC or the China
mainland exclude Hong Kong, the Macao Special
Administrative Region of the People’s Republic of China
and Taiwan

Class A convertible ordinary shares of our Company with
a par value of US$1.00 per share, of which 39,083,390
Class A ordinary shares were in issue as of the Latest
Practicable Date and held by Good Taste Limited, having
the rights and restrictions as set forth in the
Pre-[REDACTED] Shareholders” Agreement

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

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

DPC Dash Ltd A RMARAF (formerly known as
Dash Brands Ltd.), a business company incorporated with
limited liability in the BVI on April 30, 2008

has the meaning ascribed to it under the Listing Rules
has the meaning ascribed to it under the Listing Rules
has the meaning ascribed to it under the Listing Rules and
unless the context otherwise requires, refers to Mr. James

Leslie Marshall, Ocean Investments Limited and Good
Taste Limited

has the meaning ascribed to it under the Listing Rules
China Securities Regulatory Commission
Beijing Pizzavest Fast Food Co., Ltd. (b 5% 35 44 LU i

AR H]), a company established under the laws of PRC
on July 22, 1996
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“Dash Cayman”

“Dash HQ”

“Dash Shanghai”

“Dash Shenzhen”

“Director(s)”

“Domino’s International” or

“DPIF”

“DPZ China”

“EIT Law”

“Extreme Conditions”

“Frost & Sullivan”

“Frost & Sullivan Report”

Pizzavest China Ltd., an exempted company incorporated
under the laws of Cayman Islands with limited liability
on April 26, 1993

Dash Investment Co., Ltd. (GEREHFRAH), a
company established under the laws of PRC on
November 1, 2021

Shanghai Pizzavest Fast Food Co., Ltd. (7% 3244 L i
A FR7ZF]), a company established under the laws of PRC
on October 25, 2007

Shenzhen Pizzavest Fast Food Co., Ltd. (G175 35 44 E ik
EHA M/ F]), a company established under the laws of
PRC on May 23, 2018

the director(s) of our Company

Domino’s Pizza International Franchising Inc., a
Delaware corporation and a subsidiary of Domino’s

Pizza, Inc.

Dash DPZ China Limited, a company incorporated under
the laws of Hong Kong on December 22, 2010

the PRC Enterprise Income Tax Law (H7%E A [ ILANE 1
SEFrSRLIL), as enacted by the NPC on March 16, 2007
and effective on January 1, 2008, as amended,
supplemented or otherwise modified from time to time

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

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

an independent market research report commissioned by

us and prepared by Frost & Sullivan for the purpose of
this document
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DEFINITIONS

“Frost & Sullivan Survey”

“Governmental Authority”

LE T3

“Group”,

9 9

Group”, “we”,

our Group”, “the

s

us”’, or “our’

“HK” or “Hong Kong”

“Hong Kong dollars” or “HK
dollars” or “HK$”

a survey conducted by Frost and Sullivan from November
23 to December 28, 2021, whose respondents were 600
consumers residing in Beijing and Shanghai between the
ages of 15 to 45 who had purchased from more than 2
pizza brands in the past 6 months

[REDACTED]

any governmental, regulatory, or administrative
commission, board, body, authority, or agency, or any
stock exchange, self-regulatory organisation, or other
non-governmental regulatory authority, or any court,
judicial body, tribunal, or arbitrator, in each case whether
national, central, federal, provincial, state, regional,

municipal, local, domestic, foreign, or supranational
[REDACTED]

the Company and its subsidiaries from time to time, and

where the context requires, in respect of the period prior

to our Company becoming the holding company of its

present subsidiaries, such subsidiaries as if they were

subsidiaries of our Company at the relevant time

the Hong Kong Special Administrative Region of the
People’s Republic of China

[REDACTED]

Hong Kong dollars, the lawful currency of Hong Kong

[REDACTED]
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DEFINITIONS

“Hong Kong Takeovers Code”
or “Takeovers Code”

“IAS”

“IASB”

“IFRS”

“Independent Third Party” or

“Independent Third
Party(ies)”

[REDACTED]

Code on Takeovers and Mergers and Share Buy-backs
issued by the SFC, as amended, supplemented or
otherwise modified from time to time

[REDACTED]

International Accounting Standards

International Accounting Standards Board

International Financial Reporting Standards, as issued
from time to time by the IASB

any entity or person who is not a connected person of our
Company or an associate of such person within the
meaning ascribed to it under the Listing Rules

[REDACTED]
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DEFINITIONS

“Latest Practicable Date”

“Laws”

“Listing Committee”

[REDACTED]

October 7, 2022, being the latest practicable date for
ascertaining certain information in this document before
its publication

all laws, statutes, legislation, ordinances, rules,
regulations, guidelines, opinions, notices, circulars,
orders, judgments, decrees, or rulings of any
Governmental Authority (including, without limitation,

the Stock Exchange and the SFC) of all relevant
jurisdictions

[REDACTED]

the Listing Committee of the Stock Exchange

[REDACTED]
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DEFINITIONS

“Listing Rules”

“Main Board”

“Master Franchise Agreement”
or “MFA”

“Memorandum” or
“Memorandum of
Association”

“MIIT”

“MOF”

“MOFCOM”

“MOHRSS”

“NDRC”

“Nomination Committee”

“NPC”

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 stock exchange (excluding the option market)
operated by the Stock Exchange which is independent
from and operates in parallel with the Growth Enterprise
Market of the Stock Exchange

the Amended and Restated Master Franchise Agreement
by and between Pizzavest China Ltd. and Domino’s Pizza
International Franchising Inc., dated June 1, 2017, as
amended from time to time

the memorandum of association of our Company
conditionally adopted on [®], with effect from the
[REDACTED], as amended from time to time

Ministry of Industry and Information Technology of the
PRC (H#E N RILAE T A5 ELH) (formerly known

as the Ministry of Information Industry)

the Ministry of Finance of the PRC (713 A [ A7 [ B L
i)

the Ministry of Commerce of the PRC (713 A [ AL AN
P 1)

the Ministry of Human Resources and Social Security of

the PRC (3 N RFLFIEN A ) E IR A4 & ORI )

National Development and Reform Commission of the

PRC (H3E N RN B 588 R AN B 22 B )

the nomination committee of our Board

National People’s Congress (28 A RALFE A E)
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DEFINITIONS

“PBOC”

“PRC Legal Advisor”

“Pre-[REDACTED]
Investment(s)”

“Pre-[REDACTED] Investor(s)”

[REDACTED]

People’s Bank of China

JunHe LLP, our legal advisor on PRC law

the investment(s) in our Company undertaken by the
Pre-[REDACTED] Investors prior to this
[REDACTED], the details of which are set out in
“History, reorganisation and corporate structure -—
Pre-[REDACTED] Investments”

the investors who invested in our Company prior to this
[REDACTED], the details of which are set out in
“History, reorganisation and corporate structure -—
Pre-[REDACTED] Investments”
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DEFINITIONS

“QIB”

“Regulation S”

>

“Remuneration Committee’

“Reorganization”

“RMB” or “Renminbi”

“Rule 144A”

“SAFE”

“SAIC”

“SAMR”

“SASAC”

“SAT”

[REDACTED]

a qualified institutional buyer within the meaning of Rule
144A

Regulation S under the U.S. Securities Act

the remuneration committee of our Board

the corporate restructuring of the Group in preparation
for the [REDACTED], as described in “History,
reorganisation and corporate structure — Reorganization”
Renminbi, the lawful currency of China

Rule 144A under the U.S. Securities Act

the State Administration for Foreign Exchange of the

PRC (A3 A RILAN B B 52 A1 HE 4 2 JRy )

the State Administration of Industry and Commerce
of the PRC ("3 AR ILANE B 5 TR 7 BUE HARUR)),
which has now been merged into the State Administration
for Market Regulation of the PRC (713 A R B [#] 5¢
A

the State Administration for Market Regulation of the
PRC (3 A R 8 0 5% i 353 B A PR =)

the State-owned Assets Supervision and Administration
Commission of the State Council of the PRC (H#E A R4t
R R 55 o A R A B B )

State Administration of Taxation (B ZFiH4LR)
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DEFINITIONS

“SCNPC”

“Senior Ordinary Shares”

“SFC”

“SFO” or “Securities and

Futures Ordinance”

“Shanghai Domino’s”

“Share(s)”

“Shareholder(s)”

“Sole Sponsor” or
[REDACTED]

“State Council”

“Stock Exchange” or “Hong
Kong Stock Exchange”

Standing Committee of National People’s Congress of the

PRC (i AR 2 ARNEREHHZAE)

the 2020 Senior Ordinary Shares and the 2021 Senior
Ordinary Shares

Securities and Futures Commission of Hong Kong

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

Shanghai Domino’s Food Co., Ltd. ( [ ¥#E 244 & 7 A R
/3 Fl), a company established under the laws of PRC on
April 1, 2019

ordinary share(s) in our Company, currently with a par
value of US$1.00 each

Unless otherwise specified, in this document, disclosures
of shareholding information of our Company
immediately upon the completion of the [REDACTED]
are based on the assumptions that (i) the [REDACTED]
is not exercised, (ii) no further Shares are issued under
the Share Incentive Plans and (iii) each Class A Ordinary
Share, 2020 Senior Ordinary Share and 2021 Senior
Ordinary Share is converted into one Share of our
Company with effect from the [REDACTED]

holder(s) of our Share(s)

[REDACTED]

Merrill Lynch (Asia Pacific) Limited

[REDACTED]
State Council of the PRC ("3 A E& 3L [5 [5 75 e )

The Stock Exchange of Hong Kong Limited
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DEFINITIONS

“subsidiary” or “subsidiaries”

“substantial shareholder(s)”

“Track Record Period”

“U.S. SEC”

“U.S. Securities Act”

“United States”, “U.S.” or “US”

“US dollars”, “U.S. dollars”,

“US$” or “USD”

“VAT”

44%”

has the meaning ascribed to it in section 15 of the
Companies Ordinance

has the meaning ascribed to it in the Listing Rules

[REDACTED]

the period comprising the three years ended
December 31, 2019, 2020 and 2021 and the six months
ended June 30, 2022

the Securities and Exchange Commission of the United
States

United States Securities Act of 1933, as amended, and the
rules and regulations promulgated thereunder

[REDACTED]

United States of America, its territories, its possessions
and all areas subject to its jurisdiction

United States dollars, the lawful currency of the United
States

value-added tax

[REDACTED]

per cent
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GLOSSARY OF TECHNICAL TERMS

This glossary contains definitions of certain technical terms used in this document
in connection with us and our business. These may not correspond to standard industry

definitions, and may not be comparable to similarly terms adopted by other companies.

“active users”

“BRCGS”

“CAGR”

“cash investment

payback period”

“CDP”

“COVID-19”

“EBITDA”

“ERP system”

“GDP”

“GFA”

“HAACP”

“initial breakeven period”

“IT” or “L.T.”

customers who placed an order on our online channels at
least once in the past year

Brand Reputation through Compliance Global Standards,
a global brand and consumer protection scheme

compound annual growth rate

the amount of time it takes for the cumulative store
operating profit on a cash basis to cover the costs to open
a store

customer data platform

coronavirus disease 2019, a disease caused by a novel
virus designated as severe acute respiratory syndrome

coronavirus

earnings before interest, taxes, depreciation and
amortization

enterprise resource planning system, an integrated

management system

gross domestic production

gross floor area

Hazard Analysis Critical Control Points, a food safety
risk management system which focuses on identifying

and controlling food safety hazards

the first month for the revenue of a newly opened store to
at least equal its operating expenses on a cash basis

information technology
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“monthly active users” or
“MAUs”

“new growth markets”

“restaurant chain”

“SKU”

“SSSG”

“Tier 1 Cities”

“New Tier 1 Cities”

“Tier 2 Cities”

the monthly average number of users that placed an order

on our online channels during a given period

with respect to the markets in which we operate,
Shenzhen, Guangzhou, Hangzhou, Tianjin, Nanjing,
Suzhou, Wuxi, Ningbo, Foshan and Dongguan

a catering business model that involves opening a series
of restaurants under the same brand

stock-keeping unit, a scannable bar code, most often seen
printed on product labels in a retail store; the label allows
vendors to automatically track the movement of

inventory

same-store sales growth, which is the aggregate sales of
stores that have been open for no less than 18 months
during the period indicated, provided that, if a store was
or is closed on the first or last day of the period indicated,
then such store’s sales are excluded from the calculation
of SSSG

for the purpose of this document, Beijing, Shanghai,

Guangzhou and Shenzhen

for the purpose of this document, Chengdu, Chongqing,
Hangzhou, Wuhan, Xi’an, Suzhou, Tianjin, Nanjing,
Zhengzhou, Changsha, Dongguan, Shenyang, Qingdao,
Ningbo and Foshan

for the purpose of this document, Hefei, Kunming,
Fuzhou, Wuxi, Xiamen, Jinan, Dalian, Harbin, Wenzhou,
Shijiazhuang, Quanzhou, Nanning, Changchun,
Nanchang, Guiyang, Jinhua, Changzhou, Huizhou,
Jiaxing, Nantong, Xuzhou, Taiyuan, Zhuhai, Zhongshan,
Lanzhou, Taizhou, Shaoxing, Yantai, Weifang and Linyi
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FORWARD-LOOKING STATEMENTS

Certain statements in this document are forward-looking statements that are, by their
nature, subject to significant risks and uncertainties. Any statements that express, or involve
discussions as to, expectations, beliefs, plans, objectives, assumptions, future events, or

performance (often, but not always, through the use of words or phrases such as “will”,

“expect”, “anticipate”, “estimate”, “believe”, “going forward”, “ought to”, “may”, “seek”,

TP 2

“should”, “intend”, “plan”, “projection”, ‘“could”, ‘“vision”, ‘“goals”, “aim”, “aspire”,

LR I3 LR T

“objective”, “target”, “schedules”, and “outlook”) are not historical facts, are forward-looking
and may involve estimates and assumptions and are subject to risks (including but not limited
to the risk factors detailed in this document), uncertainties and other factors some of which are
beyond our Company’s control and which are difficult to predict. Accordingly, these factors
could cause actual results or outcomes to differ materially from those expressed in the

forward-looking statements.

Our forward-looking statements have been based on assumptions and factors concerning
future events that may prove to be inaccurate. Those assumptions and factors are based on
information currently available to us about the businesses that we operate. The risks,
uncertainties and other factors, many of which are beyond our control, that could influence
actual results include, but are not limited to:

. our operations and business prospects;

. our business and operating strategies and our ability to implement such strategies;

. our ability to develop and manage our operations and business;

. our ability to control costs and expenses;

. our ability to identify and satisfy customer demands and preferences;

. the actions and developments of our competitors;

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

. changes to regulatory and operating conditions in the industry and geographical

markets in which we operate;

. certain statements in “Business” and “Financial Information” with respect to trends

in prices, operations, margins, overall market trends, and risk management; and

. all other risks and uncertainties described in “Risk factors”.
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FORWARD-LOOKING STATEMENTS

Since actual results or outcomes could differ materially from those expressed in any
forward-looking statements, we strongly caution [REDACTED] against placing undue
reliance on any such forward-looking statements. Any forward-looking statement speaks only
as of the date on which such statement is made, and, except as required by the Listing Rules,
we undertake no obligation to update any forward-looking statement to reflect events or
circumstances after the date on which such statement is made or to reflect the occurrence of
unanticipated events. Statements of, or references to, our intentions or those of any of our
Directors are made as of the date of this document. Any such intentions may change in light
of future developments.

All forward-looking statements in this document are expressly qualified by reference to
this cautionary statement.
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RISK FACTORS

An [REDACTED] in our Shares involves significant risks. 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. The following is a
description of what we consider to be our material risks. Any of the following risks could
have a material adverse effect on our business, financial condition and results of
operations. In any such case, the [REDACTED] of our Shares could decline, and you
may lose all or part of your [REDACTED].

These factors are contingencies that may or may not occur, and we are not in a
position to express a view on the likelihood of any such contingency occurring. The
information given is as of the Latest Practicable Date unless otherwise stated, will not
be updated after the date hereof, and is subject to the cautionary statements in the section
titled “Forward-looking statements” of this document.

RISKS RELATED TO OUR BUSINESS AND INDUSTRY

We incurred net losses during the Track Record Period and may not be able to maintain
or increase the sales volume of our existing stores, control our costs and expenses and
achieve or maintain profitability in the future.

We incurred net losses of RMB181.6 million, RMB274.1 million, RMB471.1 million and
RMB95.5 million in 2019, 2020, 2021 and the six months ended June 30, 2022, respectively.
Whether we would be able to achieve profitability in the future is affected by various factors,
including our ability to increase the sales volume from our existing stores, continually grow

revenue and our customer base in a cost-effective way by improving our operational efficiency.

Our ability to increase the sales volume from existing stores depends in part upon the
successful implementation of measures for increasing traffic to our various customer touch
points and sales per customer. These measures include providing a diverse menu, tailoring our
food products to the palates of local consumers, enhancing the consumer experience to attract
recurring customers, raising customer loyalties and attracting more consumers in off-peak
periods. We cannot assure you that the sales volume of existing stores will not decline or that
they will achieve their target growths. If we are unable to achieve continued growth in sales
volume and revenue from our existing stores in the markets where we operate, our businesses,
financial condition and results of operations may be materially and adversely affected.

Our ability to continue to improve operational efficiency depends on, among other things,
our ability to enhance customer stickiness, optimize our supply chain management and further
achieve economies of scale. Accordingly, we intend to continue to grow the number of our
stores, enhance our reputation as a leader in the China pizza market, improve our technology
infrastructure, pursue menu innovation, and enhance our delivery and supply chain
management. If we are unable to continuously improve operational efficiency, our business,
financial condition and results of operations may be materially and adversely affected.
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RISK FACTORS

In addition, various uncontrollable factors may affect our ability to achieve profitability,
which include general economic condition, such as inflation that could lead to an increase in
our overall operational costs, exogenous shocks, such as the COVID-19 pandemic, and
governmental regulations and policies which affect our stores’ operations. Therefore, there is
no guarantee that we can effectively control our costs and expenses and achieve or maintain
profitability in the future.

Although we have grown rapidly, we cannot assure you that we will continue to grow at
the same pace, or at all.

Our future growth in part depends on our ability to open and operate new stores. During
the Track Record Period, we experienced rapid growth in the number of stores in our network.
From January 1, 2019, the beginning of the Track Record Period, through to June 30, 2022, the
end of the Track Record Period, the number of stores in our network grew from 188 to 508,
representing an increase of 170%. We have adopted a plan to open 120 and 180 new stores in
2022 and 2023. Our future growth is also partly dependent on our ability to operate our existing
stores effectively. We regard same-store sales growth, or SSSG, as a key performance metric
that evaluates the operations of our existing stores. For the years ended December 31, 2019,
2020 and 2021 and the six months ended June 30, 2022, we achieved SSSG of 7.3%, 9.0%,
18.7% and 13.9%, respectively, and recorded positive SSSG during every quarter in the Track
Record Period.

The number, timing and success of new stores to be opened and the operating results of
our existing stores have been and will be subject to a number of risks and uncertainties,
including but not limited to our ability to:

. maintain and enhance the quality of our products and services;

o retain existing customers and attract new customers;

. continually increase customer spending and to implement new initiatives to drive
sales;

o continually increase same-store sales;

. identify and secure suitable store sites on commercially reasonable terms;
. effectively implement strategic plans to cope with potential deterioration or other
changes to the neighborhood characteristics or demographics of the areas

surrounding our stores;

. ensure full compliance with relevant laws and regulations, and maintain adequate

and effective control, supervision and risk management of our stores;
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. obtain adequate funding for the initial setup costs, including for design, renovation,
marketing and other costs typically incurred for the opening of a new store;

o manage the overall costs of our operations, such as cost of raw materials, rental and
other operating costs, and advertising and promotion expenses;

. accurately estimate consumer demand in existing and new locations and markets;

. maintain good relationships with third-party suppliers and service providers;

. ensure a stable supply of fresh and high-quality food ingredients from reliable
suppliers at reasonable prices and manage the inventory and logistics in an efficient
manner at our central kitchens and across all of our stores;

. maintain the strength of our brand in existing markets and successfully promote our
brand in new markets; and

. recruit, train and retain sufficient staff, such as store managers, kitchen staff and
delivery riders.

Our expansion plan contemplates a more rapid pace of expansion than we have previously
undergone in term of new stores to be opened every year and may place significant pressure
on us in continuing our growth while ensuring the effective operation of our existing stores,
which entails, among others, providing consistent and high-quality food and services, and
stable, a user-friendly and technologically advanced online ordering system and ensuring
compliance with the existing or new government regulations. We cannot assure you that our
investments in opening and operating new stores will generate sufficient returns or have the
expected effects on our business operations, if at all. There are no guarantees that we will be
able to effectively manage any future growth in an efficient, cost-effective and timely manner,
or at all. Our growth in a relatively short period of time is not necessarily indicative of our
future results. If we do not effectively manage the growth, if any, of our business and
operations, our results of operations and overall business and prospects could be negatively
impacted.
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Opening new stores could adversely affect our financial condition.

We expect to open new stores in cities across China, and we may enter markets where we
have limited operating experience. Through our research of these markets, we believe that there
is a substantial opportunity for growing our business and customer base in these markets.
However, the competitive dynamics, consumer preferences and consumer spending patterns of
new markets may be different from our existing markets. For example, despite our efforts to
develop pizzas that are tailored for local palates, many consumers in Tier 2 cities may still
prefer local Chinese cuisines. It may take longer than expected for us to develop our menu
items and promote our brand locally to gain patronage from such consumers. Therefore, the
sales volume and revenue from our new stores in new markets may ramp up slower than we
expect. On the operating cost front, the initial running cost may be higher than we expect for
these new stores in new markets. For instance, consumers 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 higher advertising and promotion expenses than we expected. We may incur expenses with
respect to new stores even before opening, such as rental expenses and staff compensation
expense. We may find it more difficult in new markets to hire, inspire and retain qualified staff
with the same concept and corporate culture recognition. As we continue to expand our store
network, we may build new central kitchens when our existing central kitchens cannot support
the operations of our new stores in terms of capacity and proximity. However, it may take a
long time for these central kitchens to achieve the requisite operational efficiency for
profitability. In addition, we may need more time to establish similar supply chain systems,
logistics systems and suitable quality control systems in the new markets. As a result, we
cannot assure you that we will be able to maintain or improve our financial condition and
results of operations as we continue to expand into new markets and such failure may in turn
affect our overall financial condition.

Furthermore, there can be no assurance that actual market demand will meet our
expectations, which may result in the over-expansion of our store network. Such over-
expansion will result in our inability to recoup our up-front and other investments, leading to
significant losses and negative impacts on our liquidity. Therefore, we cannot assure you that
we will be able to maintain or improve our financial condition and results of operations as we
continue to expand into new markets and such failure may in turn affect our overall financial
condition.

Our business is affected by changes in consumer tastes and dining preferences, and we
may not be able to anticipate, identify and react to these changes in a timely manner or
at all.

Our business is affected by changes in consumer tastes and dining preferences, which are
constantly changing and difficult to anticipate. We cannot assure you that we can anticipate or
react to these changes in a timely manner or at all. During the COVID-19 pandemic, the
Chinese government implemented various measures related to restaurants, such as restricting
in-store visits, which accelerated the consumer adoption of food delivery as a regular dining
habit. If the COVID-19 pandemic gradually eases in China, consumers’ dining preferences may
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change. If we fail to anticipate, identify and react to the changes in consumer tastes and dining
preferences in a timely manner or at all, or if our competitors are able to react to these changes
more effectively, we may face reduced consumer traffic, and our business, financial condition
and results of operations may be materially and adversely affected.

In addition, our new food products may not be successful, which could have an adverse
impact on our business, results of operations and future prospects. In the event that such new
product launches are not widely accepted by our customers, sales of our existing products may
also be negatively impacted. Any negative publicity or perception about our food products

could materially harm our business, results of operations and financial condition.

Our success depends on the awareness and popularity of our Domino’s Pizza brand, and
any damage to our brand, whether in our existing markets or new markets, could
materially and adversely affect our business and results of operations.

We have successfully established the Domino’s Pizza brand in China. We believe that
maintaining and enhancing our brand to continuously attract consumers are vital to our
continued success. Any incident that damages the image of our brand or erodes consumer trust
in our brand may cause a material adverse impact on our business and results of operations. Our
ability to maintain our brand awareness depends on various factors, some of which are beyond
our control. Whether we can continue to maintain and enhance our brand image successfully
highly depends on our ability to maintain our timely delivery, excellent taste, great value for
money and a simple and convenient online ordering experience. If we are unable to do so, our
brand value and image may be undermined, our businesses and results of operations may be
adversely and materially affected. As we continue to grow in size, extend our geographic reach
and expand our food and service offerings, maintaining the quality of our food and delivery
service, consistency of the flavors of our food products and our value for money may become
more challenging. If consumers perceive or experience a deterioration in the quality of our
offerings, our brand value could suffer and the number of our customers may decline, which
could have a material adverse impact on our business. Any events that will harm our reputation,
such as liability claims, litigation, consumers’ complaints, illegal activities conducted by
consumers in our stores, other negative publicity of our food and delivery services, or any
violation acts by our competitors such as using our brand illegally, may have a negative effect
on our brand. Furthermore, the image of our brand may be affected by reviews made by
consumers on the internet and social media platforms. We have no control over the content of
such reviews or any photographs published by consumers in relation to our food and our
delivery service. Any negative reviews or any such photographs or related content, regardless
of their validity, may materially and adversely affect the image of our brand and the results of
our operations. We cannot assure you that we will not receive any material consumer
complaints or that no one will utilize our brand illegally, which may cause a material adverse
effect on our future operation. Any act or violation that damages our reputation or brand may
result in adverse impact on our financial condition and results of operations.
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In addition, the Domino’s Pizza trademark and related intellectual property are owned by
Domino’s IP Holder LLC, an affiliate of Domino’s Pizza, Inc., and licensed to us in the China
mainland, Hong Kong SAR, China and Macau SAR, China. Beside us, Domino’s International
also licenses its trademark and related intellectual property to entities in other international
markets. Due to the nature of licensing and our agreements with Domino’s International, our
reputation and brand awareness in China are also directly affected by the brand strength of
Domino’s Pizza in other international markets. Any material liability claims, litigation,
consumers’ complaints, or other negative publicity relating to Domino’s Pizza stores in other
international markets, over which we do not have control, may have spillover effects and
discourage our customers from ordering from us, resulting in negative impact on our brand
image and reputation and ultimately our results of operations.

We are susceptible to outbreak, epidemic or pandemic of infectious or contagious diseases
such as the COVID-19 pandemic, 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 HSN1 avian flu,
Middle East Respiratory Syndrome (MERS), Ebola, as well as influenza caused by H7NO,
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 Severe Acute Respiratory Syndrome (SARS) and the novel
coronavirus (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 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
stores and adversely affect our results of operations.

The COVID-19 pandemic has materially and adversely affected the global economy. In
response, countries and regions around the world, including China, have imposed widespread
lockdowns, closure of work places and restrictions on mobility and travel to contain the spread
of COVID-19. In accordance with local public health guidelines, 30 of our stores suspended
operations for a few days in February and March of 2020. In February and March of 2020 and
during the second half of March 2022, we experienced temporary staffing shortage at some of
our stores as a result of the travel restrictions and quarantine requirements that applied to some
of our staff. In 2020, 2021 and the six months ended June 30, 2022, 44, 34 and 329 of our stores
closed temporarily for an average of 14, 5 and 28 days, respectively, due to the impact of the
COVID-19 pandemic and the related control measures.
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In 2022, as a result of the recent outbreak of COVID-19 in certain regions of China,
operations at some of our stores in Shanghai, Shenzhen and Beijing have been adversely
impacted since mid-March of 2022 as a result of local governments’ implementation of
temporary lockdowns and travel restrictions. In April 2022, almost all of our stores in Shanghai
were closed, for both dine-in and delivery, as a result of citywide lock-downs. Since mid-April,
our stores in Shanghai have gradually been allowed to reopen. As of June 30, 2022, almost all
of our stores in Shanghai are operating. In Shenzhen, our stores in the city were closed for one
week in March. After the one-week citywide lockdown, our business returned to normal in
Shenzhen. In Beijing, all dine-in services were suspended from May 1, 2022 to June 6, 2022,
as a result of the COVID-19 control measures imposed by the local government. However, we
continue to offer delivery services to our customers in Beijing. Due primarily to the impact of
the COVID-19 pandemic and related control measures, our revenues in the first half of 2022
were approximately RMBS55 million to RMB65 million lower than our management forecasts
for the period. In addition to store closures, we are experiencing staff shortages in Shanghai,
particularly with respect to riders, because of the heightened health check requirements and
citywide lockdown imposed by the local government there. The recent COVID-19 surge in
China has also caused supply chain disruptions. Operations at our central kitchen in Shanghai
were negatively impacted, and it became necessary for us to enlist our central kitchens in
Sanhe, Hebei Province and Dongguan, Guangdong province to service stores originally
covered by our central kitchen in Shanghai, resulting in higher logistics expense. In May 2022,
our central kitchen in Shanghai resumed production. Despite these closures, staff shortages and
supply chain disruptions, we did not experience a material increase in our operational costs.
Additionally, we received COVID-19 related government grants in 2020, 2021 and the first half
of 2022. The total amount of government grants we received, which includes certain
exemptions on value-added tax granted by the PRC government authorities and additional
COVID-19 government grants granted by the PRC government, was RMB14.4 million,
RMB2.8 million and RMB4.3 million in 2020, 2021 and the first half of 2022, respectively. For
more information on the impact of COVID-19 on our operations, please see “Financial
information — Impact of COVID-19 on operations”.

We cannot assure you that our efforts to limit the adverse impact of the pandemic will be
effective or at all. Furthermore, businesses in the catering industry in China continue to be
affected by the COVID-19 pandemic because of the emergence of new strains and mutated
variants of COVID-19, including the Alpha, Beta, Gamma, Delta and Omicron variants, which
are considered to be highly contagious and pose a serious public health threat. Hence, we may
in the future experience additional disruptions that could materially and adversely impact our
business operations, financial condition and results of operations, including but not limited to:

. disruptions in our supply chain;

. decrease in consumer traffic or consumer spending arising in connection with the
COVID-19 outbreak;

. the possibility that one or more clusters of COVID-19 cases could occur at our stores
or work places, or arise from our delivery riders’ interaction with our customers;
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. difficulties to adequately staff our central kitchens, stores or delivery service, due to
our staff’s fear of contracting COVID-19;

. inability to implement our growth plans, including delays in construction of new
stores and central kitchens; and

. additional regulations or requirements with respect to compensation of our
employees.

To the extent that the COVID-19 pandemic adversely affects our business and operations,
it may also have the effect of heightening many of the other risks described in this “Risk
factors” section, such as those relating to our ability to effectively operate our existing stores,
acquire new customers and raise sufficient capital on acceptable terms to support our
continuous growth. For the years ended December 31, 2020 and 2021, and the six months
ended June 30, 2022, we recognized government grants in the amount of RMB14.4 million,
RMB2.8 million and RMB4.3 million, respectively. There is no guarantee that the PRC
government will continue to grant us subsidies as the COVID-19 pandemic persists.

There are no comparable recent events that provide guidance as to the effect the
COVID-19 pandemic may have, and as a result, the ultimate impact of the pandemic is highly
uncertain and subject to change. We do not yet know the full extent of its impact on our
business, operations or the global economy as a whole. The extent to which COVID-19 impacts
our results will depend on future developments, which are highly uncertain and cannot be
predicted, including new information which may emerge concerning the severity of COVID-
19, the scope and duration of the restricted measures to contain COVID-19 or treat its impact,
evolvement of variants of the virus and effectiveness of the vaccines, among others. While
current and future restricted measures may be relaxed or rolled back if and when the pandemic
abates, such measures may be reinstated as the situation continues to evolve. The scope and
timing of any such reinstatements are difficult to predict and may materially affect our future
operations.

Any failure to maintain effective quality control systems of our stores could have a
material adverse effect on our business and operations.

The quality of the food we serve is critical to our success. Maintaining consistent food
quality depends significantly on the effectiveness of our quality control systems, which in turn
depends on a number of factors, including the design of our quality control systems and our
ability to ensure that our employees adhere to those quality control policies and guidelines. Our
quality control systems primarily cover (a) procurement and suppliers, (b) logistics, (c) central
kitchens and restaurants, and (d) food delivery. For more information, please see “Business —
Food safety and quality control”. There is no assurance that our quality control systems will
remain effective in the ever-changing pizza industry. Any significant failure or deterioration of
our quality control systems could have a material adverse effect on our reputation, results of
operations and financial condition.
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We rely significantly on our Master Franchise Agreement with Domino’s International for
our business operations.

We rely significantly on our Master Franchise Agreement dated June 1, 2017 and the
subsequent amendments thereto dated March 27, 2019, May 29, 2019, August 7, 2019, June 8,
2020 and March 24, 2022 with Domino’s Pizza International Franchising Inc., or Domino’s
International. This agreement, as amended, provides us with the exclusive right to develop and
operate Domino’s Pizza stores and to use and license Domino’s system and the associated
trademarks in the operation of the pizza stores in China mainland, Hong Kong SAR, China and
Macau SAR, China. The term of the Master Franchise Agreement continues until June 1, 2027
and is renewable at our option for two additional 10-year terms, subject to the fulfillment of
certain conditions. Pursuant to the Master Franchise Agreement and Domino’s International
Store Operating Standards, we are required to seek approval of Domino’s International for
certain matters, such as the design of our store fronts. We cannot guarantee that Domino’s
International will not involve themselves in our operating activities in a way that limits our
ability to take certain actions or cause a delay in us taking such actions. The Master Franchise
Agreement may be terminated by Domino’s International as a result of our breach of the
agreement, including, without limitation, due to our bankruptcy, our failure to make royalty fee
payments to Domino’s International under the Master Franchise Agreement, our failure to keep
the ingredients, supplies and materials used in the preparation, packaging and delivery,
confidential and our failure to open the number of new stores as required under the Master
Franchise Agreement. Furthermore, if Domino’s International is entitled to terminate the
Master Franchise Agreement due to our fault, it may, at its option, either reduce the licensed
territory to any area within China as it may determine, or require the assignment to it of any
Domino’s Pizza stores controlled by us. Therefore, we may be unable to continue with our
business operations as result of termination of the Master Franchise Agreement due to our
default, or our inability to renew the Master Franchise Agreement upon expiry of its term. For
more information, see “History, reorganization and corporate structure — Master Franchise
Agreement”, “Business — Master Franchise Arrangements”, and “Connected transactions —
Master Franchise Arrangements — Master Franchise Agreement”.

We may in the future incur intangible asset impairment charges. Significant impairment
of our intangible assets, which primarily include our master franchise agreement and
goodwill, could materially and adversely impact our financial position and results of
operations.

We carry a significant intangible asset balance on our balance sheet. Our intangible assets
consist of goodwill, the Master Franchise Agreement, store franchise fees, acquired software
and website, and proprietary website and mobile app. As of June 30, 2022, the carrying amount
of our intangible assets was RMB1.2 billion. We are required to review our intangible assets
for impairment on an annual basis or more frequently if events or changes in circumstances
indicate evidence of impairment. The application of an intangible asset impairment test
requires significant management judgment. If our estimates and judgment are inaccurate, the
fair value determined could be inaccurate and the impairment may not be recognized in a
timely manner. If the fair value declines, we may need to recognize intangible asset impairment
in the future, which could have a material adverse effect on our financial position and financial
results.
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Our net current liabilities may expose us to certain liquidity risks and may restrain our
operational flexibility as well as affecting our ability to expand our businesses.

During the Track Record Period, our net current liabilities continually decreased from
RMB209.6 million as of December 31, 2019 to RMB202.5 million as of December 31, 2020,
to RMB65.0 million as of December 31, 2021 and further to RMB64.1 million as of June 30,
2022. As of August 31, 2022, we had net current liabilities of RMB84.3 million. Please refer
to “Financial information — Discussion of certain key items of consolidated balance sheets” for
further details.

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. Our future
liquidity, the payment of trade and other payables (as and when they become due), will
primarily depend on our ability to have adequate cash inflows from our operating activities and
adequate external financing, which will be affected by our future operating performance and
prevailing economic conditions, among other factors, many of which are beyond our control.
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 positions and results of operations may be
materially and adversely affected.

Our success relies on quality delivery service, and risks associated with our dedicated
riders may adversely impact our reputation, business and financial performance.

We offer our customers a 30-minute delivery promise from the moment an order is placed.
Therefore, we rely on our dedicated riders to fulfil our delivery orders, including both those
placed on our own online channels and third-party channels, to make sure our food reaches
consumers in a timely and reliable manner. Interruptions or failures in our delivery service, due
to factors such as inclement weather, natural disasters or transportation disruptions, some of
which are beyond our control, could impede us in fulfilling the 30-minute delivery promise. If
our products are not delivered on time and in proper condition, our customers may refuse to
accept our products and have less confidence in our delivery service, in which case our
business and reputation may be adversely affected.

In addition, using dedicated riders may subject us to additional risks. For example, we
may be exposed to claims for personal injury, death or property damage resulting from traffic
accidents caused by delivery riders in performing their services, even though we provide our
riders with a Delivery Safety Work Manual before they take their first trips and offer them
personal insurance. Such incidents may cause negative publicity in the local community and
may negatively affect our brand image and reputation. In addition, as delivery riders interact
directly with our customers, we may suffer substantial reputational harm from any misconduct,
illegal actions or crimes committed by them. We cannot assure you that such incidents will not
occur in the future. To the extent we are unable to provide satisfactory delivery service to our
customers, we may suffer reputational damage, and our brand, business, financial condition
and results of operations may be materially and adversely affected.
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Our business, financial condition, and results of operations 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 and retain existing customers in a cost-effective
manner is critical to the continuing growth of our business and our path to profitability. We
attract new customers through a combination of marketing content published through online
and offline channels, and retain existing customers by encouraging those who are not registered
on our app to join our loyalty program, as well as offering our existing customers coupons and
other forms of promotions. We also collaborate with third-party ordering platforms to expand
our sales channel and acquire new customers. We incurred advertising and promotion expenses
of RMB61.5 million, RMB86.3 million, RMB121.9 million, RMB59.6 million and RMB53.9
million for the years ended December 31, 2019, 2020 and 2021 and the six months ended June
30, 2021 and 2022, respectively, representing 7.4%, 7.8%, 7.6%, 7.8% and 5.9% of our total
revenue in the same periods. We expect to continue to spend on advertising and promotion
activities to attract new customers and retain existing ones. However, we may incur higher
advertising and promotion expenses if social media platforms increase their charges on us for
the maintenance and promotion of our accounts and content, respectively, or if there is an
increase in the market price for utilizing offline marketing campaigns, such as billboards or
subway advertising. Also, if the fees charged by third-party ordering platforms increase, our
advertising and promotion expenses to revenue generated from these platforms will be higher.
There is no guarantee that our customers will stick with us or that the net profits from new

customers will outweigh the expense of acquiring them.

In addition, if our existing customers no longer find our food appealing or are unsatisfied
with our services, or if our competitors deliver more appealing food products, rates, discounts,
or customer service, our existing customers may lose interest in us, reduce their order
frequency or even stop ordering from us. If we are unable to retain our existing customers or
acquire new customers in a cost-effective manner, our revenues may decrease and our results
of operations will be adversely affected.

Our investment in technologies may not generate the level of returns as expected.

Historically, we have invested significantly in a stack of digitalization and data tools to
optimize our business operations and engage our customers. For example, our digitally
integrated enterprise resource planning (ERP) system tracks the inventory of our food
ingredients and other supplies in our supply chain to help us gauge inventory across the entire
supply chain. For more information on the technologies that we use and develop, please see
“Business — Our technology and data insights” and “Business — Supply chain management —
Digitalization and automation”. As part of our business strategy, we intend to continue
investing in the development of our technology infrastructure. We cannot assure you that our
investments in technology will generate sufficient returns or have the expected effects on our
business operations, if at all. If our technology investments do not meet expectations for the
foregoing and other reasons, our prospects may be materially and adversely affected.
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If our suppliers do not deliver quality food ingredients at competitive prices or in a timely
manner, we may experience supply shortages and increased procurement costs.

The ability to source quality food ingredients at competitive prices in a timely manner is
crucial to our business. Our ability to maintain consistent quality of food and maintain our
menu offerings across our stores depends in part upon our ability to acquire quality food
ingredients from reliable sources that meet our quality specifications in sufficient quantities.
In 2019, 2020, 2021 and the six months ended June 30, 2022, the amount of purchases from
our five largest suppliers in aggregate accounted for approximately 27.2%, 28.5%, 29.6% and
34.1% of our total purchases, respectively. There can be no assurance that we will be able to
maintain business relationships with our key suppliers.

The availability (in terms of type, variety and quality) and price of food ingredients may
fluctuate and be volatile, and are subject to factors beyond our control, including seasonal
fluctuations, climate conditions, natural disasters, general economic conditions, global
demand, government policies and regulations including tariffs, and exchange rate fluctuations,
each of which may affect our food costs or the stability of our supply. Our suppliers may also
be affected by higher costs to produce the goods supplied to us, rising labor costs and other
expenses that they pass through to their customers, which could result in higher costs for goods
supplied to us. There is no guarantee that we will be able to maintain the purchase costs for
food ingredients. In addition, there is no assurance that our current suppliers will always be
able to meet our stringent quality control requirements in the future. If any of our suppliers do
not perform adequately or otherwise fail to distribute quality food ingredients to us in a timely
manner, we cannot assure you that we will be able to find suitable replacement suppliers on
acceptable terms or within a reasonable time frame. Any failure to do so could increase our
food costs and could cause shortages of food ingredients at our stores, which may cause us to
remove certain items from the menus of one or more stores or cause us to replace certain food
ingredients with others that may taste different. Any significant changes to our menus for a
prolonged period of time could result in a significant reduction in revenue during the time
affected by the shortage and could adversely affect our brand value.

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

We rely on our central kitchens to supply a majority of our semi-processed or processed
food ingredients used in our stores. As of the Latest Practicable Date, we have three central
kitchens that serve our stores across the 12 cities in which we operate. For more information
on our central kitchens, please see “Business — Supply chain management — Our central
kitchens”. Any disruption of operations at our central kitchens, such as electricity or water
suspensions, or closure due to quarantine or disinfection measures, may affect our ability to
distribute food ingredients to our stores in a timely manner, or at all, which may disrupt our
stores’ 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 such replacement
measure. Alternatively, if we remove certain menu items from our store offerings, we may
experience reduction in revenue and our brand value may suffer, resulting in adverse effect on
our business and results of operations.

_ 54—



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

RISK FACTORS

We may be subject to inventory obsolescence risk.

Our raw materials, semi-processed and processed food ingredients used in our stores
procured from our suppliers have limited shelf life. As the age of these raw materials,
semi-processed and processed food ingredients increases, our inventory obsolescence risk
increases. Currently we operate central kitchens in order to effectively consolidate control over
our inventory storage, inventory monitoring and logistics functions, but certain factors, such as
the changing popularity of the relevant menu items and consumer demand at our stores, are
beyond our control. As a result, we cannot guarantee that our inventories can be fully utilized
within their shelf life. As our business expands, our inventory obsolescence risk may also
increase commensurately with the increased purchase of inventories. Furthermore, any
unpredicted and adverse changes to the optimal storage conditions at our stores or our central
kitchens may expedite the deterioration of our inventories which in turn increase our inventory
obsolescence risk.

Since we require various approvals, licenses and permits to operate our businesses, any
failure to obtain or renew any of these approvals, licenses and permits could materially
and adversely affect our businesses and results of operations.

In accordance with the PRC laws and regulations, we are required to hold various
approvals, licenses and permits in order to operate our stores and our central kitchens. Each of
our stores in the PRC is required to obtain an operation license issued by relevant Chinese
government departments, and should carry out catering business within the business scope of
the operation license. In addition, our stores are also subject to 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 stores is required to obtain various licenses and permits in accordance with these
regulations or carry out record filing procedures. Most of the licenses are subject to
examinations or verifications by relevant authorities while some of the permits are valid only
for a certain period of time and subject to renewal and accreditation. We may incur substantial
cost in order to comply with government regulations, and any non-compliance may expose us
to liability. We may be subject to fines, confiscation of income from relevant stores and
termination of the operation of such existing or new stores lacking the required licenses and
permits, or subject to suspension of sales of certain products in accordance with the relevant
laws and regulations if we fail to deal with non-compliance events, to the extent that they
occur, in a timely manner. We may also experience negative publicity arising from such
non-compliance with government regulations that negatively impacts our brand and reputation.
The occurrence of any one or more of the aforementioned events may have a material adverse
impact on our businesses and results of operations. Please see “Regulations — Overview of PRC
laws and regulations — Laws and regulations relating to the licenses and permits” and
“Regulations — Regulations relating to fire prevention”.
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PRC laws and regulations relating to food and catering industry change rapidly and may
vary in terms of implementation in different regions. Following the issuance of the amended
Fire Prevention Law and the subsequent Notice on the Full Implementation of the Notification
and Commitment Management of Public Assembly Place Fire Safety Inspections before
Commencement of Operations (B /A ERUE B BN b3 N RILABIERGE) 2 EATA MR
A T R A SERITTH By 22 A A KGR 4 BB ), Beijing Fire and Rescue Force
requires all public assembly places in Beijing, regardless of property sizes, to obtain Fire
Safety Inspection Approvals before beginning their operations since July 26, 2021. This
regulatory change had caused us to incur extra time and costs in opening new stores. As of the
Latest Practicable Date, a total of four stores, or approximately 0.7% of the total number of
our stores as of the Latest Practicable Date, had not obtained the requisite Fire Safety
Inspection Approvals. Although we had submitted the applications for Fire Safety Inspection
Approvals for these stores, the processing had been prolonged due to the COVID-19 pandemic
control measures. We cannot assure you that our applications will be approved in a timely
manner or at all, and we may subject to fines or be required to cease the operations of these
stores for the lack of such Fire Safety Inspection Approvals, although we had not received any
such notices or warnings during the Track Record Period and up to the Latest Practicable Date.

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 great
uncertainty in the interpretation and implementation of existing and future laws and regulations
governing our business activities. If we fail to comply with the latest laws and regulations, we
may experience material adverse impact on our business, financial condition and results of
operations.

Failure to comply with PRC regulations on labor dispatch may subject us to penalties.

During the Track Record Period, we engaged third-party employment agencies to hire
dispatch workers. According to the Labor Contract Law of the PRC and the Interim Provisions
on Labor Dispatch, the number of dispatched contract workers hired by an employer shall not
exceed 10% of the total number of its employees (including both directly hired employees and
dispatched contract workers). During the Track Record Period, we hired dispatched workers
through dispatch agencies for several of our subsidiaries, and the number of our dispatched
workers exceeding the 10% legal threshold was 41, 112, 259 and 287 in 2019, 2020, 2021 and
the six months ended June 30, 2022, respectively. As of the Latest Practicable Date, the
relevant subsidiary had reduced the number of the dispatched workers to below the 10% legal
limit, and none of our subsidiaries had received any notice or been subject to any
administrative penalties or other disciplinary actions in relation to labor and social security
from the relevant authorities. Although the relevant subsidiary has not received any notice of
warning or been subjected to any administrative penalties or other disciplinary actions from the
relevant PRC authorities, we cannot assure you that the relevant PRC authorities will not take
actions against the relevant subsidiary for its past practice that may adversely affect our
business, profitability and reputation.
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Any significant liability claims or food contamination complaints from our customers
could adversely affect our business and operations.

Our customers may submit or file complaints or claims against us regarding our food and
services. Being in the catering industry, we face an inherent risk of food contamination,
complaints and liability claims filed by our customers.

Our food quality depends partly on the quality of the food ingredients and raw materials
provided by our suppliers and we may not be able to detect all defects in our supplies. Also,
all of our raw materials, semi-processed and processed food ingredients used in our stores 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 stores that we fail to detect or prevent could adversely
affect the quality of the food delivered to our customers or served in our stores and consumer
satisfaction. Due to the scale of our operations, we also face the risk that certain of our in-store
employees may not adhere to our mandated procedures and requirements, which could expose
us to additional risk of food contamination. Any failure to detect defective food supplies, or
observe proper hygiene, cleanliness and other quality control requirements or standards in our
operations could adversely affect the quality of the food we serve, which could lead to liability
claims, complaints and related adverse publicity, reduced consumer traffic at our stores, the

imposition of penalties against us by relevant authorities and compensation awards by courts.

We cannot assure you that we will not receive any material complaints, claims, orders or
penalties in relation to food and health-related matters in the future. Any such incidents could
materially harm our reputation, results of operations and financial condition. A multi-location
restaurant business such as ours can also be adversely affected by negative publicity or news
reports, whether accurate or not, regarding food quality issues, public health concerns, illness,
safety, injury or government or industry findings concerning our stores or other service
providers across the food industry supply chain. Any such negative publicity could materially
harm our business and results of operations and result in damage to our brand.

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

Our food quality is partly dependent on the quality of the raw materials and food
ingredients provided by the suppliers. Our failure to discover the defects in the supply during
our operation may lead to liability claims, complaints and negative publicity, a decrease in the
customer traffic of our stores, the penalty by relevant authorities, and potential civil liabilities.
If we face food safety claims due to contaminated or other defective raw materials, food
ingredients and other goods 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
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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 operations and financial condition.

Our business operations and financial position may be materially and adversely affected
by the macroeconomic conditions of the markets in which we operate.

Our businesses, financial positions, results of operations and development prospects are
affected, to a significant extent, by the macroeconomic conditions in China and across the
globe as well as by the economic conditions specific to our businesses. The activity level of
the global economy, markets, consumers and businesses are influenced by many factors beyond
our control. We generated all of our revenues from our store operations in China during the
Track Record Period, the performance of which is closely related to the macroeconomic
conditions of China. The growth of the Chinese economy has slowed down in recent years as
compared to the previous years. According to National Bureau of Statistics of China, China’s
real GDP growth rate was 6.8% in 2017 and decreased to 6.6% in 2018 and 6.0% in 2019. As
a result of the COVID-19 pandemic, in 2020, China’s real GDP growth rate was 2.3%. An
economic downturn, whether actual or perceived, a further decrease in the economic growth
rates or an uncertainty in the economic outlook in China or any other places where we operate
may have a material adverse impact on consumer expenditure. In 2019, 2020 and 2021, the
average sales value per order at our stores was RMB80.4, RMB85.1 and RMB90.5,
respectively. In the six months ended June 30, 2021 and 2022, the average sales value per order
at our stores was RMB89.0 and RMB95.1, respectively. Any deterioration of the Chinese
economy, contraction of consumer expenditure on food, fear of a recession and decrease in
consumer confidence may lead to reduction in the number of orders placed at our stores and
through digital channels and the average sales value per order, which could materially and
adversely affect our business, financial condition and results of operations. In addition, the
monetary and fiscal policies imposed by the Chinese government in response to the COVID-19
pandemic may lead to growth in the money supply and accordingly inflation. If the amounts
we charge our customers go up at a rate that is insufficient to compensate for the rise in our
costs, our business may be materially and adversely affected.

Our results of operations may fluctuate due to seasonality.

We have been subject to certain levels of seasonal fluctuations with respect to customer
orders. For instance, we typically see more customer orders and generate higher sales during
the summer and winter months, including January, July, August and December, driven by the
school holidays and holiday seasons, as compared to the remaining months. Going forward, our
financial condition and results of operations may fluctuate due to seasonality as we continue
to expand our store network and our historical results of operations may not be comparable to
or indicative of our future results of operations.
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If we are unable to renew the leases of existing stores on commercially reasonable terms
or are unable to open our stores in suitable store locations, our businesses, results of
operations and ability to achieve growth strategies would be materially and adversely
affected.

We compete with other store operators for suitable locations. In addition, some landlords
and developers may offer priority or grant exclusive operating rights of desirable locations to
our competitors. We cannot assure you that we will be able to enter into new lease agreements
for suitable land lots or renew the existing lease agreements on 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. If the rate of the renewed lease
agreement is substantially higher than the current rate, or if 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 stores for any reason, we will have to close or relocate the relevant
stores, which could reduce the revenue contribution of that store during the period of closure
and is 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 stores could be
lower than that before the relocation. Therefore, in case the lease agreement of the desirable
store location is not obtained or the current lease agreement is not renewed at commercially
reasonable conditions, our businesses, financial condition and results of operations might be
materially and adversely affected.

Our rights to use some of our leased properties may be queried by property owners or
other third parties, and we may be subject to fines as a result of unfiled leases which may
adversely affect our business operations and financial position.

As of the Latest Practicable Date, with respect to 16 out of our 554 leased properties in
China, the lessors of such properties had still not provided us valid title certificates, or relevant
proofs evidencing the legality of the construction of the leased properties, despite the proactive
requests we previously made. The 16 leased properties have an aggregate GFA of 2,799.62
square meters, representing 2.99% of the total GFA of our leased properties in China. As
advised by our PRC Legal Advisor, if the leased properties were deemed by competent
government authorities as illegal constructions under relevant PRC laws and regulations, the
relevant lease agreements would be invalid, and as a result, we may be required to vacate from
the relevant properties and relocate our stores. In this event, our operation of stores 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 stores to other suitable
locations, thus affecting our business and financial condition. Furthermore, in the event that
any lessor’s right to lease was challenged by any party with third-party interests, or if some of
our leased properties were challenged by competent government authorities because of the
inconsistency between actual usage and prescribed usage in the title documents or due to the
lack of construction completion that proves our ability to use, our occupation or lease of such
properties is likely to be adversely affected.
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Under PRC law, all lease agreements are required to be registered with the local land and
real estate administration bureau. However, the enforcement of this legal requirement varies
depending on the local regulations and practices. As advised by our PRC Legal Advisor, the
relevant local housing authorities may require us to complete the registration process within
the prescribed period, and we may be subject to penalties of RMB1,000 to RMB10,000 as a
result of a delay in filing for each of such properties. As of the Latest Practicable Date, the
lease agreements with respect to 501 out of 554 of our leased properties have not been
registered with the relevant PRC government authorities. In the event that any fine is imposed
on us for our failure to register our lease agreements, we may not be able to recover such losses
from the lessors. See “Business — Properties and facilities”.

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

All of our stores are located in leased properties. Our rental expenses mainly include the
depreciation charge of capitalized lease incurred by long-term leased properties for operating
our stores and variable lease rental payment, short-term rental and other related expenses. In
2019, 2020, 2021 and the six months ended June 30, 2022, our rental expenses amounted to
RMB105.5 million, RMB136.6 million, RMB180.0 million and RMBI105.2 million,
representing 12.6%, 12.4%, 11.2% and 11.6% of our total revenue for the corresponding
period, respectively. As our depreciation of right-of-use assets and other rents and related fees
are a considerable part of our total operating expenses, if the rental expenses for our stores
increase significantly, our financial condition may be adversely affected.

Similar to the legal framework of eminent domain in other jurisdictions, such as the
United States, the Chinese government may require a holder of land use rights to forfeit such
rights for special eminent domain public purposes, in which event the government is required
to compensate the holder of the forfeited land use rights. Under such circumstance, we will be
forced to move to other locations, and this could in turn affect our businesses, financial
condition and results of operations.

Events that disrupt our operations, such as fires, floods, or other natural or man-made
disasters, may materially and adversely affect our business operations.

Our operations are vulnerable to interruption by fires, floods, typhoons, power failures
and power shortages, hardware and software failures, computer viruses, terrorist attacks and
other events beyond our control. Our business is also dependent on prompt delivery and
transportation of our raw materials and food ingredients. Certain events, such as adverse
weather conditions, natural disasters, severe traffic accidents and delays and labor strikes,
could also lead to temporary suspension or disruption of our technology infrastructure, delayed
or lost deliveries of food supplies to our central kitchens and our stores or delayed or lost
deliveries of food to our customers, which may result in the loss of revenue or consumer
claims. Perishable food ingredients, such as fresh, chilled or frozen food ingredients, may
deteriorate due to delivery delays, malfunctioning of refrigeration facilities or poor handling
during transportation by our suppliers or our logistics partners. This may result in failure to
provide quality food and services to our customers, thereby adversely affecting our business
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and damaging our reputation. 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 consumers for an indefinite period of time, thereby affecting our
business and damaging our reputation. Any such event could materially and adversely affect
our business operations and results of operations.

Any significant disruption in our technology infrastructure, including as a result of
disruptions to third-party platforms and services that we rely on, or our failure to
maintain the satisfactory performance, security and integrity of our technology
infrastructure would materially and adversely affect our business, reputation, financial
condition and results of operations.

The proper functioning of our technology infrastructure is critical to our business as
substantially all of our customers’ orders are placed through digital channels. We rely on our
technology to improve customer engagement and our operational efficiency, among others. The
risks we face in relation to the disruption of our technology infrastructure include:

. We rely on certain third-party platforms and services, such as cloud services and
payment services, to conduct our business and any interruptions or delays in such
platforms and services may impair our normal operations. For example, in October
2020, our third-party cloud service provider experienced a critical system incident
due to network failure. We were adversely impacted because our customers were
unable to place online orders with us for three hours. Although we have taken
measures to reduce our reliance on third-party platforms and services, we continue
to rely on them in the ordinary course of our business, there is no assurance that we
will not face similar disruptions in future.

. We may encounter problems when upgrading our technology infrastructure
including our proprietary app and website, our mini program on social media
platforms, computer systems and software. The development, upgrades and
implementation of our technology infrastructure are complex processes. Issues not
identified during pre-launch testing of new features or services on our app, website
and mini program may only become evident when such features or services are made
available to our entire customer base.

. Our systems are potentially vulnerable to damage or interruption as a result of
earthquakes, floods, fires, extreme temperatures, power loss, telecommunications
failures, technical error, computer viruses, hacking and similar events.

These and other events may lead to the temporary or prolonged inaccessibility of our
proprietary app and website and our mini program on social media platforms, interruption of
our supply chain and delivery, leakage or permanent loss of customer data, interruptions or
decreases in connection speed, or other events which would affect our operations. If we
experience frequent or persistent service disruptions, whether caused by failures of our own
systems or those of third-party platforms, we may not be able to consistently produce high
quality food, make timely deliveries and provide a simple and convenient online ordering
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experience to our customers. Hence, our customer satisfaction may be significantly
undermined, our reputation or relationships with our customers may be damaged and as a
result, our customers may shift away from us and purchase food and beverages from our
competitors, which may have a material adverse effect on our business, financial condition and
results of operations.

The determination of the fair value changes and impairment of certain of our assets and
liabilities requires the use of estimates that are based on unobservable inputs, and
therefore inherently involves a certain degree of uncertainty.

We have issued to investors convertible senior ordinary shares. For more information
about the terms of convertible senior ordinary shares including their conversion rights and
redemption features, see Note 25 to the Accountants’ Report set out in Appendix I to this
document. We designate convertible senior ordinary shares as financial liabilities at FVPL. For
the years ended December 31, 2019, 2020 and 2021 and the six months ended June 30, 2021
and 2022, our fair value change of financial liabilities at FVPL was nil, a loss of RMB13.9
million, a loss of RMB201.3 million, a loss of RMB83.4 million and a loss of RMB1.1 million,
respectively. See the Consolidated Statements of Comprehensive Income set out on page [-4 of
Appendix I to this document. We use significant unobservable inputs, such as revenue growth
rate, pre-tax discount rate, terminal growth rate and volatility, marketability, risk-free interest
rate, expected rate of return and discount rate, in valuing of our convertible senior ordinary
shares. The fair value change of convertible senior ordinary shares may significantly affect our
financial position. Accordingly, such determination requires us to make significant estimates,
which may be subject to material changes, and therefore inherently involves a certain degree
of uncertainty. Factors beyond our control can significantly influence and cause adverse
changes to the estimates we use and thereby affect the fair value of such liabilities. These
factors include, but are not limited to, general economic conditions, changes in market interest
rates and stability of the capital markets. Any of these factors, as well as others, could cause
our estimates to vary from actual results, which could materially and adversely affect our
results of financial condition.

Uncertainties related to the recoverability of our deferred tax assets could materially and
adversely affect our results of operations.

We recorded deferred tax assets of nil, nil, RMB28.6 million and RMB38.4 million as at
December 31, 2019, 2020 and 2021 and June 30, 2022, respectively. We periodically assess the
probability of the realization of deferred tax assets, using significant judgments and estimates
with respect to, among other things, historical operating results, expectations of future earnings
and tax planning strategies. In particular, deferred tax assets can only be recognized to the
extent that it is probable that future taxable profits will be available against which the unused
tax credits can be utilized. However, in view of factors beyond our control, such as general
economic conditions and the ongoing development of the COVID-19 pandemic, there is no
assurance that our expectation of future earnings will be accurate. Should our expectation of
our future earnings prove to be inaccurate, we may not be able to recover our deferred tax
assets which thereby could have an adverse effect on our results of operations.
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We may not be able to fulfil our obligation in respect of the contract liabilities, which may
impact our cash position.

We may not be able to fulfil our obligation in respect of the contract liabilities which may
impact our cash position. We recorded contract liabilities of RMB11.8 million, RMB17.3
million, RMB23.2 million and RMB27.1 million as of December 31, 2019, 2020 and 2021 and
June 30, 2022, respectively. Our contract liabilities mainly arise from the customer loyalty
scheme and coupons for compensation of late delivery, both of which can be used in future
consumptions in the stores and cannot be recognized as revenue. We may fail to fulfil our
obligations under our contracts with customers for various reasons beyond our control, which
may significantly damage our reputation and brand image, and divert potential customers.

Our liquidity and financial condition may be materially and adversely affected if we fail
to collect our rental deposits in a timely manner, or at all.

We may encounter difficulties in collecting rental deposits from our lessors. During the
Track Record Period, all of our restaurants premises were operated on leased properties and a
large amount of rental deposits need to be paid. Since we lease all of the properties for our
restaurant operations, we are exposed to risks relating to the commercial real estate rental
market, including unpredictable and potentially high occupancy costs. We generally enter into
long-term leases of approximately 1 to 10 years with an option to renew for our restaurants.
Rent under a substantial majority of our leases is fixed amounts and subject to incremental
increases every two to three years as stipulated in the lease agreement. We renegotiate the
terms and conditions, such as rent, when renewing substantially all of our leases. As a result,
we may face risk in terms of recollecting our deposits if closure or demolition takes place on
any of the properties housing our stores. Although our management’s estimation and the related
assumptions have been made in accordance with the information currently available to us, such
estimation or assumptions may need to be adjusted if new information becomes known. In the
event that the actual recoverability is lower than expected, or that our past provision for
impairment of prepayments and other receivables becomes insufficient in light of the new
information, we may need to make more provision for impairment, which may in turn
materially and adversely affect our business, financial condition and results of operations. As
of June 30, 2022, the carrying amount of our prepayments and other receivables was RMB13.0
million.

If we fail to adopt new technologies to meet the evolving customer needs or emerging
industry trends, our business may be materially and adversely affected.

To remain competitive, we must continue to stay abreast of the constantly evolving
industry trends and to enhance and improve our technology accordingly. Our success will
depend, in part, on our ability to introduce and apply technologies useful in our business to
improve our customer experience and operating efficiency. Although we expect to continue
investing in technology development, there can be no assurance that we will be able to use new
technologies effectively to meet customer requirements. If we are unable to adapt in a
cost-effective and timely manner in response to changing market conditions or customer
preferences, whether for technical, legal, financial or other reasons, our business may be
materially and adversely affected.
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Our business depends on the performance of, and our long-term relationships with,
third-party channels and third-party payment service providers.

Our food delivery business partly depends on the performance of and our long-term
relationships with third-party channels. We allow our products to be listed on and ordered
through their online platforms. If we fail to extend or renew the agreements with these ordering
channels on acceptable terms, or at all, our business and results of operations may be materially
and adversely affected. In addition, any increase in the fees charged by the third-party channels
could negatively impact our operating results.

In 2021 and the six months ended June 30, 2022, approximately 98.3% and 99.4% of our
gross revenues (before the deduction of value-added tax) were generated by orders placed on
either (i) our own online channels that were settled through digital payment methods, including
Alipay, Weixin Pay, UnionPay and other digital payment methods or (ii) third-party channels.
See “Business — Settlement and cash management” for a detailed breakdown. Therefore, the
ability to accept digital payments through our own online channels or third party channels is
critical to our business. We accept payments through third-party payment service providers,
such as WeChat Pay, Alipay and Union Pay. If we fail to extend or renew the agreements with
these mobile payment processors on acceptable terms or if these payment service providers 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 operations could be harmed. Furthermore, to the extent we rely on
the systems of the third-party payment service providers, any defects, failures and interruptions

in their systems could result in similar adverse effects on our business.

Security breaches and attacks against our systems and network, and any potentially
resulting breach or failure to otherwise protect confidential and proprietary information
could damage our reputation and negatively impact our business, as well as materially
and adversely affect our financial condition and results of operations.

We collect, process and store significant amount of data concerning our customers,
business partners and employees, including personal and transaction data involving our
customers. We also rely on our computer systems and network infrastructure across our
operations to conduct and monitor the daily operations of our stores, such as food production
and food delivery, and to collect accurate up-to-date financial and operating data for business
analysis. Substantially all of our sales are completed digitally, which makes our business
operations dependent on the continued maintenance and enhancement of our computer systems
and network infrastructure. Our cybersecurity measures may not detect or prevent all attempts
to compromise our systems, including distributed denial-of-service attacks, viruses, malicious
software, break-ins, phishing attacks, social engineering, security breaches or other attacks and
similar disruptions that may jeopardize the security of information stored in and transmitted by
our systems or that we otherwise maintain. Breaches of our cybersecurity measures could result
in unauthorized access to our systems, misappropriation of information or data, deletion or
modification of customer information, or a denial-of-service or other interruption to our
business operations. In cases of ransomware attacks, we may be asked to make a large
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lump-sum payment in order to resume the operation of our system, which may materially and
adversely impact our brand and financial condition. As techniques used to obtain unauthorized
access to or sabotage systems change frequently and may not be known until launched against
us or our third-party service providers, we may be unable to anticipate, or implement adequate

measures to protect against, these attacks.

Advances in technology, the expertise of hackers, new discoveries in the field of
cryptography or other events or developments could result in a compromise or breach of the
technology that we use to protect confidential information. We may not be able to prevent third
parties, especially hackers or other individuals or entities engaging in similar activities, from
illegally obtaining such confidential or private information we hold as a result of our
customers’ visits to our website and use of our mobile application and mini program. Such
individuals or entities obtaining our customers’ confidential or private information may further
engage in various other illegal activities using such information. In addition, we have limited
control or influence over the security policies or measures adopted by third-party logistics and
payment service providers. Any negative publicity on our website’s, mobile application’s, or
mini program’s safety or privacy protection mechanisms and policies, and any claims asserted
against us or fines imposed upon us as a result of actual or perceived failures, could have a
material and adverse effect on our public image, reputation, financial condition and results of
operations. We cannot assure you that breaches of information security measures will not occur
in the future. Any compromise of our information security or the information security measures
of third-party service providers could have a material and adverse effect on our reputation,
business, prospects, financial condition and results of operations.

Significant capital and other resources may be required to protect against information
security breaches or to alleviate problems caused by such breaches or to comply with our
privacy policies or privacy-related legal obligations. The resources required may increase over
time as the methods used by hackers and others engaged in online criminal activities are
increasingly sophisticated and constantly evolving. Any failure or perceived failure by us to
prevent information security breaches or to comply with privacy policies or privacy-related
legal obligations, any compromise of security that results in the unauthorized release or
transfer of personally identifiable information or other user data, or any failure to comply with
the reporting obligations of cybersecurity incidents as required by various laws and regulations
to the relevant competent authorities could cause our customers to lose trust in us and could
expose us to legal claims or administrative penalties. Any perception by the public that online
transactions or the privacy of user information are becoming increasingly unsafe or vulnerable
to attacks may reduce the number of orders we receive, inhibit the growth of our business and
adversely impact our reputation and results of operations.
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Our business is subject to complex and evolving laws and regulations regarding
cybersecurity, privacy, data protection and information security in China. Any privacy or
data security breach or failure to comply with these laws and regulations could damage
our reputation and brand and substantially harm our business and results of operations.

In recent years, government authorities across the world have been increasingly focusing
on privacy and data protection. In particular, the Chinese government has enacted a series of
laws and regulations on the protection of personally identifiable data in the past few years. The
laws and regulations regarding privacy and data protection are generally complex and
evolving, with uncertainty as to the interpretation and application thereof. As such, we cannot
assure you that our privacy and data protection measures are, and will be, always considered
sufficient under applicable laws and regulations. For example, in August 2022, we were the
subject of a notice (the “Notice”), issued by the relevant authorities in connection with certain
issues relating to our app operations. As of the date of this document, we have taken immediate
rectification measures to ensure compliance with the relevant laws and regulations according
to the Notice, and we have not been subject to any administrative penalties in relation to data
and personal information protection. Additionally, the effectiveness of our privacy and data
protection measures is also subject to system failure, interruption, inadequacy, security
breaches or cyberattacks. If we are unable to comply with the then-applicable laws and
regulations, or to address any privacy and data protection concerns, such actual or alleged
failure could damage our reputation, deter current and potential customers from ordering from
us and could subject us to significant legal, financial, and operational consequences.

We may be subject to laws and regulations regarding privacy and data protection in China,
including, among others, the Cybersecurity Law, the Civil Code, the Law on the Protection of
Consumer Rights and Interests, and the Personal Information Protection Law, accentuating the
importance of personal information processors’ obligations and responsibilities for personal
information protection. Such laws and regulations include restrictions on the collection, use
and storage of personal information and requirements to take steps to prevent personal data
from being divulged, stolen, illegally transferred or tampered with. For example, the CAC
issued the Measures for the Security Assessment of Outbound Data Transfer ( (Ef§ R 4L 4
FEAEHEE) ) (the “Measures”) on July 7, 2022, which took effect on September 1, 2022. The
Measures shall apply to the security assessment of data processors’ provision of important data
and personal information collected and generated in their operations within the territory of the
PRC to overseas recipients. The Measures require relevant data processors to submit a data
security assessment to the CAC for review prior to the outbound data transfer activities in order
to prevent illegal data transfer activities. Under the Personal Information Protection Law, if a
company wishes to collect or use personal information, the collection of personal information
must be limited to the minimum scope necessary for achieving the processing purpose and shall
not be excessive. It is also required under the Personal Information Protection Law that the
processing of personal information must be carried out with clear and reasonable purposes and
be directly related to such purposes, in a manner that has the minimum impact on the rights and
interests of individuals. Further, it must disclose to its users the purpose, method and scope of
any such collection or use, and must have appropriate legal basis under applicable laws and
regulations, such as the consent from its users whose information is being collected or used.
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Since we offer our products and services to end customers through online channels, our
operations may fall under the purview of laws and regulations governing the collection and
processing of personal information, pursuant to which we may be deemed to be Internet service
providers. Internet service providers are also required to establish and publish their rules
relating to personal information collection or use, keep any collected information strictly
confidential and take technological and other measures to maintain the security of such
information.

In addition, on June 10, 2021, the Standing Committee of the National People’s Congress
issued the Data Security Law ( (HEZL4215) ) to regulate data processing activities and
security supervision in the PRC, which took effect on September 1, 2021. The Data Security
Law provides a national data security review system, under which data processing activities
that affect or may affect national security shall be reviewed. Any organizational or individual
data processing activities that violate the Data Security Law shall bear the corresponding civil,
administrative or criminal liabilities depending on specific circumstances. On December 28,
2021, the Cyberspace Administration of China (the “CAC”) adopted the updated Cybersecurity
Review Measures ( (H#5% 2% A HHL) ), which came into effect on February 15, 2022.
Pursuant to the updated Cybersecurity Review Measures, if a critical information infrastructure
operator (the “CIIO”) purchases internet products and services, or an internet platform
operator carries out data processing activities, which implicate or might implicate national
security, such operators should be subject to cybersecurity review by the Cybersecurity Review
Office of the CAC. Due to the lack of further interpretations, the exact scopes of “CIIO” and
“internet platform operator” under the updated Cybersecurity Review Measures remain
unclear. On March 4, 2022, our PRC Legal Advisor and the Sole Sponsor’s PRC Legal Advisor
together made a telephone consultation with the China Cybersecurity Review Technology and
Certification Center (MBI Z 2B EFMEFEE L) (the “CCRTCC”), the department
responsible for accepting applications for cybersecurity review and conducting formality
review under the guidance of Cybersecurity Review Office of the CAC, and based on the
results of this consultation, we are not required to initiate a submission for cybersecurity
review in connection with the [REDACTED] under the updated Cybersecurity Review
Measures. On November 14, 2021, the CAC publicly solicited opinions on the Regulations on
the Administration of Cyber Data Security (Draft for Comments) (<A #% 805 % 2 58 G (B
SKESLAE)) ) (the “Draft Data Security Regulations™”), which requires data processors to
comply with certain requirements during their daily operation and further stipulates that data
processors shall apply for cybersecurity reviews in certain situations including any data
processor intending to be listed in Hong Kong that affects or may affect national security.
However, the Draft Data Security Regulations does not specify what constitutes “affects or may
affect national security”, and the PRC government authorities may have broad discretions in
the interpretation of “affects or may affect national security”. For detailed information, please
refer to “Regulations — Overview of PRC laws and regulations — Regulations relating to
information security and data protection”. As of the Latest Practicable Date, the Draft Data
Security Regulations has not been formally adopted. We cannot guarantee whether we will be
subject to the cybersecurity review or if new rules or regulations promulgated in the future will
impose additional compliance requirements on us.
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We may be subject to laws and regulations relating to the security and privacy of data,
including the collection, use and storage of personal information, of jurisdictions other than the
PRC. Any failure, or perceived failure, by us, or by our partners, to maintain the security of
our user data or to comply with applicable PRC or foreign privacy, data security and personal
information protection laws, regulations, policies, contractual provisions, industry standards
and other requirements may result in civil or regulatory liability, including governmental or
data protection authority enforcement actions and investigations, fines, penalties, enforcement
orders requiring us to cease operating in a certain way, litigation or adverse publicity, and may
require us to expend significant resources in responding to and defending allegations and
claims. Moreover, claims or allegations that we have failed to adequately protect our
customers’ data, or otherwise violated applicable privacy and data security laws, regulations,
policies, contractual provisions, industry standards or other requirements, may result in
damage to our reputation and a loss of confidence in us by our customers or business partners,
potentially causing us to lose customers and business partners and thereby losing revenue,
which could have a material adverse effect on our business, financial condition and results of
operations and could cause our [REDACTED] to drop significantly.

We rely on the proper operation and maintenance of the internet infrastructure and
telecommunications networks in China. Any malfunction, capacity constraint or
operation interruption may have an adverse impact on our business.

Currently, substantially all of our customers’ orders are placed through digital channels.
Therefore, our business depends on the performance and reliability of the internet
infrastructure in China. Access to internet in China is maintained through state-owned
telecommunications carriers under administrative control, and we obtain access to end-user
networks operated by such telecommunications carriers and internet service providers, as well
as cloud service providers, to give consumers access to our digital platform. The failure of
telecommunications network operators to provide us with the requisite bandwidth could also
interfere with the speed and availability of our digital platform. Service interruptions caused
by internet service providers or cloud service providers prevent consumers from accessing our
digital platform and place orders, and frequent interruptions could frustrate consumers and
discourage them from attempting to order food from us, which could cause us to lose current
and potential customers and harm our financial condition and results of operations.

We have limited insurance coverage, which could expose us to significant costs and
business disruption.

There are losses we may incur that cannot be insured against or that we believe are not
commercially reasonable to insure, such as loss of reputation. In addition, we cannot assure you
that our insurance coverage is sufficient to prevent us from any loss or that we will be able to
successfully claim our losses under our current insurance policy on a timely basis, or at all. If
we incur any loss that is not covered by our insurance policies, or the compensated amount is
significantly less than our actual loss, our business, financial condition and results of
operations could be materially and adversely affected.
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We or Domino’s International may not be able to adequately protect our intellectual
property, which could harm the value of our brand and adversely affect our businesses
and operations.

We depend in large part on the Domino’s Pizza brand and believe that it is very important
to our business. Domino’s International, which has licensed to us the right to use the Domino’s
trademarks and logo pursuant to the Master Franchise Agreement and related Trademark
License Agreement, relies on a combination of trademarks, service marks and similar
intellectual property rights to protect its brand and branded products. The success of our
business depends, in part, on our continued ability to use the existing Domino’s trademarks and
service marks in order to increase brand awareness. Although Domino’s International has
registered or in the process of registering each of its trademarks and logos that distinguish its
products for trade mark protection in the PRC and other relevant jurisdictions, the actions taken
by us or Domino’s International may be inadequate to prevent imitation of the Domino’s Pizza
brand and concepts by others. If the efforts to protect this intellectual property prove to be
inadequate, the value of the Domino’s Pizza brand could be harmed, which could adversely
affect our business, results of operations and financial condition. Furthermore, if in the sole
discretion of Domino’s International, if it becomes advisable at any time for our Company to
discontinue or modify use of any of the marks or use one or more additional or substitute
marks, our Company will have to agree to do so and the sole obligation of Domino’s
International in such event shall be to reimburse our Company for our tangible costs of
complying with the aforesaid obligation. If Domino’s International withdraws its mark, we will
not be able to make use of the Domino’s mark or logo in connection with our business and
consequently, we may be unable to capitalize on the brand recognition associated with the
same. Accordingly, we may be required to invest significant resources in developing a new
brand.

We believe that the Domino’s Pizza brand is essential to our success and our competitive
position. Although we have registered trademarks and have trademark applications pending in
the PRC, these steps may not be adequate to protect our intellectual property. There is no
assurance that any of our pending trademark applications will be granted. We cannot assure you
that the registrations will be successfully completed. If we fail to secure the registration of any
trademarks under application, or if we are held by any court or tribunal to be infringing on any
trademark of others, our business may be adversely affected. Please see “Statutory and general

information” in Appendix IV for more information.

In the past, we have found that certain third parties used or imitated our trademarks or
trade names without our authorization to operate stores. Such unauthorized use of our
trademarks, trade names and trade secrets by third parties may damage our reputation and
brand. If the operation activities of third parties who used or imitated our trademarks or trade
names without our authorization result in adverse impacts on our customers, we may be
associated with negative publicity as a result. Preventing trademark and trade name
infringement and trade secret misappropriation in China is difficult, costly and time-
consuming. In the future, we may, from time to time, institute litigation to protect and enforce
our trademarks and other intellectual property rights, and to protect our trade secrets. Such
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litigations could result in substantial costs and shift of resources, which could negatively affect
our sales, financial condition and prospects. Furthermore, the application of laws governing
intellectual property rights in China is uncertain and evolving, which could involve substantial
risks to us. Even if any such litigation is ruled in our favor, we may not be able to successfully
enforce the judgment and remedies awarded by the court and such remedies may not be
adequate to compensate us for our actual or anticipated losses, whether tangible or intangible.

On the other hand, we may face claims of infringement that could interfere with the use
of our proprietary know-how, concepts, recipes or other trade secrets. Defending against such
claims may be costly and, if we are unsuccessful, we may be prohibited from continuing to use
such proprietary information in the future, or be forced to pay damages, royalties or other fees
for using such proprietary information, any of which could negatively affect our sales, financial

condition and prospects.

Our failure to protect proprietary information about our recipes and other trade secrets
could adversely affect our competitive position.

We keep the recipe of our products confidential. However, third parties may infringe upon
our intellectual property rights or misappropriate our proprietary knowledge, which could have
a material adverse effect on our businesses, financial condition or results of operations. There
can be no assurance that our employees and suppliers will not breach their confidentiality
agreements or leak the recipe or other trade secrets to our competitors. Our confidentiality and
non-compete agreements with key personnel and other precautionary procedures to protect our
proprietary recipes and other trade secrets may not be sufficient. In addition, Domino’s
International may deem such leakage of confidential information to be a breach of the Master
Franchise Agreement and seek to terminate the Master Franchise Agreement. For more details

113

on the risks related to the Master Franchise Agreement, see “— We rely significantly on our

Master Franchise Agreement with Domino’s International for our business operations”.

We may be exposed to intellectual property infringement claims by third parties, which
may disrupt our business, cause us to incur substantial legal costs, or damage our
reputation.

We enter into license agreements with software service providers in the ordinary course
of business, through which we have obtained the rights to use certain servers and services to
support the operation and management of our stores. There is no guarantee that any third
parties will not in the future assert that we have infringed, misappropriated or otherwise violate
their intellectual property rights. Any intellectual property claim against us, regardless of
merit, could damage our reputation and have a material and adverse impact on our business,
financial condition and results of operations.

In addition, we may be unaware of intellectual property registrations or applications

relating to our business that may give rise to potential objection against the registration of
trademarks associated with our brand or even infringement claims against us. As a result, we
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may fail to successfully register our trademarks or face claims of infringement of third parties’
intellectual property rights. We cannot assure you that we will not be subject to trademark
litigation or disputes in the future.

Third parties making infringement claims against us may be able to obtain an injunction
to prevent us from operating our stores, which may materially and adversely affect our business
and financial performance. Litigation could be expensive and time-consuming and could divert
management attention from our business. A successful infringement claim against us could
require us to pay substantial damages. We may be forced to redevelop a new brand for our
stores.

Our success depends on our key personnel and our business may be materially and
adversely affected if we are unable to retain them or if they are not able to successfully
manage our growing operations.

Our future success depends on the ability of our key management personnel to work
together and successfully implement our growth strategy while maintaining the strength of our
brand. Our future success also depends upon the continuing services and performance of our
key management personnel, including our Directors and members of our senior management.
We aim to continue to attract, retain and motivate a sufficient number of qualified management
and operating personnel to maintain consistency in the quality of our food and service and to
implement our business strategy. We may need to offer attractive compensation and other
benefits package, including share-based compensation, to attract and retain them. If our key
management personnel fail to work together successfully, or if one or more of our key
management personnel is unable to effectively implement our business strategy, our business
may not grow at our expected pace or at all. Competition for experienced management and
operating personnel in the catering industry is intense, and the pool of qualified candidates is
limited. We may not be able to retain our key management and operating personnel or attract
suitable management and operating personnel in the future. If any key personnel are unable or
unwilling to continue in their present positions, we may not be able to replace them easily or
at all, and our business may be disrupted and our results of operations 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, we may lose business
secrets and knowhow as a result. Any failure to attract, retain and motivate these key personnel

may harm our reputation and result in a loss of business.

We engage some riders through third-party delivery service providers to support part of
our operations and therefore may not have sufficient control over the outsourced
personnel.

We engage some delivery riders to support our delivery service through third-party
delivery service providers (“Delivery Service Providers”) on an as-needed basis. These
outsourced riders primarily help us maintain a sufficient and flexible level of riders during
period of high demand. During the Track Record Period, we entered into agreements with the
Delivery Service Providers, but we did not have any direct labor contract relationship with the
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outsourced personnel, and therefore may not have sufficient control over the outsourced
personnel. See “Business — Employees” for details. If any of the outsourced riders fails to
follow the instructions, policies and business guidelines formulated by Delivery Service
Providers in accordance with our requirements, our market reputation, brand image and results
of operations may be materially and adversely affected. Therefore, we may assume legal
liability and economic losses, and our reputation, brand image, financial position and results
of operations may be materially and adversely affected.

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

We believe that hiring, motivating and retaining qualified employees are critical to our
success. Our success depends in part upon our ability to attract, retain and motivate a sufficient
number of qualified employees, including store managers, kitchen staff and delivery riders.
The competition for labor force in the catering industry in the markets in which we operate is
intense. Being a large-scale restaurant group, we have a large number of staff. There is no
assurance that we will be able to recruit, train and retain sufficient staff and effectively manage
them in order to sustain our operations and development. If we are unable to hire and retain
enough qualified employees, the operation of our existing stores and our expansion plan may
be disrupted, which could have a material adverse impact on our business and results of
operations.

Our success depends on the ability to remain competitive in the China pizza market.

The China pizza market is highly competitive in the aspects of food quality and
consistency, value for money, customer service, store locations, supply of quality food
ingredients, the availability and quality of delivery carryout and dine-in services, brand
recognition, and other factors. We primarily target the mid- to high-end market with a broad
guest base in major cities in China, and we compete against other chain and single-store
western cuisine restaurants. Many of our competitors have stores or restaurants located in close
proximity to our stores and compete directly with us. Furthermore, new competitors may
appear from time to time, which may further intensify the competition. In particular, these
competitors may start to provide products and services with similar styles. Our ability to
remain competitive in the pizza industry depends on various factors, including successful
implementation of the expansion strategies of our store network and the ability to maintain and
enhance the quality of our food products and services, develop and launch new products that
match local palates, improve the efficiency of supply chain, improve our technology
infrastructure and enhance value for money. In addition, many online platforms compete with
us over delivery riders by offering them higher wages. Our failure to compete successfully may
prevent us from increasing or maintaining revenue, affect our path to profitability, and result
in losses of market shares. In this regard, our businesses, financial positions, results of
operations and cash flow may be affected materially and adversely.
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If the wage levels in the catering industry in the markets in which we operate increase,
our financial performance may be materially and adversely affected.

Staff costs are one of the major costs of our business. For the years ended December 31,
2019, 2020 and 2021 and the six months ended June 30, 2021 and 2022, our store-level
salary-based expense amounted to RMB247.6 million, RMB316.0 million, RMB462.6 million,
RMB217.9 million and RMB262.3 million, representing 29.6%, 28.6%, 28.7%, 28.4% and
28.9% of our total revenue, respectively.

Wage levels in the catering industry in the markets in which we operate have been
increasing in recent years. 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 PRC and The Labor Contract Law of the PRC 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. Please refer to “Regulations — Overview of PRC laws and
regulations — Regulations related to labor” for further details.

The shortage of labor force, such as delivery riders, or any substantial increase in the
labor costs will weaken our competitive advantages and have a material adverse effect on our
businesses, financial positions and results of operations. If there is any increase in the statutory
minimum wage in China or if any additional legislation is enacted in China resulting in an
increase in employee’s benefits and welfare to be borne by employers, our staff costs may
increase as a result. There is no assurance that we will be able to pass the increased staff costs
onto our customers by increasing our menu prices. If any of the above risks materialize, our
financial performance may be materially and adversely affected.

We may be unable to detect, deter and prevent instances of fraud or other misconduct
committed by our employees, customers or other third parties.

We cannot assure you that there will not be any instances of fraud, theft and other
misconduct involving employees, customers and other third parties that may have a material
adverse impact on our business and results of operations in the future. We may be unable to
prevent, detect or deter all instances of misconduct. Any misconduct committed against our
interests, which may include past acts that have gone undetected or future acts, could subject
us to financial losses, harm our reputation and may have a material adverse effect on our
business and results of operations.
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Share-based compensation 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 as remuneration for
their services provided to us and to incentivize and reward the eligible persons who have
contributed to the success of our Company. For details, see “Statutory and general information
— Share Incentive Plans” in Appendix IV. We also pay share-based compensation to Directors
as directors’ service fee. For details of our share-based compensation, see “Financial
information — Major components of our results of operations — Staff compensation expense”.
To further incentivize our employees to contribute to us, we may pay additional share-based
compensation in the future. Issuance of 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 at all. If we can raise equity capital, the
value of your [REDACTED] may be adversely affected. In addition, the fair value change
of convertible Senior Ordinary Shares would affect our financial performance and result
in valuation uncertainty.

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,
including but not limited to:

. our future financial position, results of operations and cash flow;

. the overall market conditions of equity and debt financing activities; and

o the economic, political and other conditions in China and other regions.

In 2020 and 2021, we issued 8,651,546 and 9,449,473 fully paid convertible Senior
Ordinary Shares, respectively. For further information regarding our convertible Senior
Ordinary Shares, see “History, reorganization and corporate structure — Pre-[REDACTED]
Investments”. The convertible Senior Ordinary Shares were recorded as financial liability at
fair value though profit and loss on our consolidated financial statements. Upon the
[REDACTED], all convertible Senior Ordinary Shares will be converted into ordinary shares.
The fair value of the convertible Senior Ordinary Shares was principally developed through the
application of discounted cash flow model and equity allocation, considering the key
assumptions of revenue growth rate, pre-tax discount rate, terminal growth rate and volatility.
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The fair value change of the convertible Senior Ordinary Shares may significantly affect our
financial position and results of operations. Accordingly, determination of the fair value
requires us to make significant estimates, which may be subject to material changes, and
therefore inherently involves a certain degree of uncertainty.

In addition, if we raise additional funding through equity or equity related financing, your
equity interest in our Company may be diluted. If we seek additional funds through debt
instruments, there is no guarantee that they will be available on terms favorable to us due to
several factors, including the terms of our existing indebtedness and trends in the global capital
and credit markets. If adequate funds are not available on acceptable terms, we may be forced
to reduce our operations or delay, limit or abandon expansion opportunities. Moreover, even if
we are able to continue our operations, the failure to obtain additional financing could
adversely affect our ability to compete. If the debt instruments are available to us on acceptable
terms, the terms of such instruments may still restrict our financial and operating flexibility.
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.

RISKS RELATED TO DOING BUSINESS IN CHINA

The current tensions in international trade and rising political tensions, particularly
between the United States and China, may adversely impact our business, financial
condition and results of operations.

International market conditions and the international regulatory environment have
historically been affected by competition among countries and geopolitical frictions. Changes
to trade policies, treaties and tariffs, or the perception that these changes could occur, could
adversely affect the global financial and economic conditions. There have been political
matters that resulted in increased tensions between the U.S. and China. In addition, China has
implemented, and may further implement, measures in response to new trade policies, treaties
and tariffs initiated by the U.S. government. Such measures may further escalate the tensions
between the countries or even lead to a trade war. Any further escalation in trade tensions
between China and the U.S. or a trade war, or the perception that such escalation or trade war
could occur, may have negative impact on the economies of not only the two countries
concerned, but the global economy as a whole. As we import raw materials and food
ingredients from the U.S., such as pizza sauce, to produce our menu items, our supply chain
and food production process may be adversely affected by such economic and political
tensions. Additionally, because our franchisor is a U.S. business, any further escalation of the
political, business, economic and trade relations between China and the U.S. may trigger
negative consumer sentiment towards western brands in China and cause our customers to
switch away from our brand and purchase food and beverages from our domestic competitors.
As a result, our business, results of operations and prospects may be adversely affected.
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Uncertainties in the interpretation and enforcement of PRC laws and regulations could
limit the legal protections available to you and us.

The PRC legal system is based on written statutes, and court decisions have limited
precedential value. The PRC legal system is evolving rapidly, and the interpretations of many
laws, regulations and rules may contain inconsistencies and enforcement of these laws,
regulations and rules involves uncertainties.

From time to time, we may have to resort to administrative and court proceedings to
enforce our legal rights. However, since PRC judicial and administrative authorities have
significant discretion in interpreting and implementing statutory and contractual terms, it may
be more difficult to predict the outcome of a judicial or administrative proceeding than in more
developed legal systems. Furthermore, the PRC legal system is based, in part, on government
policies and internal rules, some of which are not published in a timely manner, or at all, but
which may have retroactive effect. As a result, we may not always be aware of any potential
violation of these policies and rules. Such unpredictability towards our contractual, property
(including intellectual property) and procedural rights could adversely affect our business and
impede our ability to continue our operations.

Adverse changes in economic and political policies of the PRC government could have a
material and adverse effect on overall economic growth in China, which could materially
and adversely affect our business.

All of our revenues are sourced from China. Accordingly, our results of operations,
financial condition and prospects are influenced by economic, political and legal developments
in China. Economic reforms begun in the late 1970s have resulted in significant economic
growth. However, any economic reform policies or measures in China may from time to time
be modified or revised. The Chinese economy differs from the economies of most developed
countries in many respects, including with respect to the amount of government involvement,
level of development, growth rate, control of foreign exchange and allocation of resources.
While the Chinese economy has experienced significant growth in the past years, growth has
been uneven across different regions and among different economic sectors.

The PRC government exercises significant control over China’s economic growth through
strategically allocating resources, controlling the payment of foreign currency-denominated
obligations, setting monetary policy and providing preferential treatment to particular
industries or companies. Although the Chinese economy has grown significantly in the past
decade, that growth may not continue, as evidenced by the slowing of the growth of the
Chinese economy in the recent years. Any adverse changes in economic conditions in China,
in the policies of the PRC government or in the laws and regulations in China could have a
material adverse effect on the overall economic growth of China. Such developments could
adversely affect our business and operating results, lead to reduction in demand for our
services and adversely affect our competitive position.
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If we are classified as a PRC resident enterprise for PRC income tax purposes, such
classification could result in unfavorable tax consequences to us and our non-PRC
shareholders.

Under the PRC Enterprise Income Tax Law ( (HF#HEARILAEMENTERLIE) ),
promulgated on March 16, 2007, and came into effect on January 1, 2008, and was most
recently amended on December 29, 2018, which became effective on the same date, and its
implementation rules, an enterprise established outside of the PRC with a “de facto
management body” within the PRC is considered a PRC resident enterprise. The
implementation rules define the term “de facto management body” as the body that exercises
full and substantial control over and overall management of the business, productions,
personnel, accounts, property, etc. of an enterprise.

In 2009, the State Tax Administration (the “STA”) issued the Notice Regarding the
Determination of Chinese-Controlled Offshore Incorporated Enterprises as the PRC Tax
Resident Enterprises on the Basis of De Facto Management Bodies ( B A5 Zh 5 v & #2 i
A SEAR TR B PR P AR BG4 B RS SEA B ERYEA) ) which was most recently
amended in December 2017, or the Circular 82, which provides certain specific criteria for
determining whether the “de facto management body” of a PRC-controlled enterprise that is
incorporated offshore is located in China. The STA issued Chinese-Controlled Offshore
Incorporated Resident Enterprises Income Tax Regulation ( {34kt it o & 452 B Je A 2E T 1%
BiEBEIEEGAT)) ), or the Bulletin 45, which took effect on September 1, 2011, and was
most recently amended on June 15, 2018, to provide more guidance on the implementation of
Circular 82 and clarify the reporting and filing obligations of Chinese-controlled offshore
incorporated resident enterprises. Bulletin 45 also provides procedures and administrative
details for the determination of resident status and administration of post-determination
matters. Although Circular 82 only applies to offshore enterprises controlled by PRC
enterprises or PRC enterprise groups, not those controlled by PRC individuals or foreigners
like us, the criteria set forth in the circular may reflect the STA’s general position on how the
“de facto management body” test should be applied in determining the tax resident status of all
offshore enterprises. According to Circular 82, an offshore incorporated enterprise controlled
by a PRC enterprise or a PRC enterprise group will be regarded as a PRC tax resident
enterprise by virtue of having its “de facto management body” in China and will be subject to
PRC enterprise income tax on its global income only if all of the following conditions are met:
(a) senior management and core management departments in charge of its daily operations
function have their presence mainly in the PRC; (b) decisions relating to the enterprise’s
financial matters (such as loan, financing, financial risk management, etc.) and human resource
matters (such as appointment, dismissal and remuneration, etc.) are made or are subject to
determination or approval by organizations or personnel in the PRC; (c) the enterprise’s
primary assets, accounting books and records, company seals, and board and shareholder
resolutions, are located or maintained in the PRC; and (d) at least 50% of voting board
members or senior executives habitually reside in the PRC.
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The tax resident status of an enterprise is subject to determination by the PRC tax
authorities and uncertainties remain with respect to the interpretation of the term “de facto
management body”. If the PRC tax authorities determine that we are a PRC resident enterprise
for enterprise income tax purposes, we will be subject to the enterprise income tax on our
global income at the rate of 25% and we will be required to comply with PRC enterprise
income tax reporting obligations. In addition, we may be required to withhold a 10%
withholding tax from dividends we pay to our shareholders that are non-resident enterprises.
In addition, non-resident enterprise shareholders may be subject to PRC tax at a rate of 10%
on gains realized on the sale or other disposition of the shares, if such income is treated as
sourced from within the PRC. Furthermore, if PRC tax authorities determine that we are a PRC
resident enterprise for enterprise income tax purposes, dividends paid to our non-PRC
individual shareholders and any gain realized on the transfer of the shares by such holders may
be subject to PRC tax at a rate of 20% (which, in the case of dividends, may be withheld at
source by us), if such gains are deemed to be from PRC sources. These rates may be reduced
by an applicable tax treaties between their country of tax residence and the PRC in the event
that we are treated as a PRC resident enterprise, but it is unclear whether our non-PRC
shareholders would be able to claim the benefits of any tax treaties between their country of
tax residence and the PRC in the event that we are treated as a PRC resident enterprise. Any
such tax may reduce the returns on your [REDACTED] in our Shares.

It may be difficult for overseas regulators to conduct investigations or collect evidence
within China.

Shareholder claims or regulatory investigations that are common in jurisdictions outside
China are difficult to pursue as a matter of law or practicality in China. For example, in China,
there are significant legal and other obstacles to providing information needed for regulatory
investigations or litigation initiated outside China. Although the authorities in China may
establish a regulatory cooperation mechanism with the securities regulatory authorities of
another country or region to implement cross-border supervision and administration, such
cooperation with the securities regulatory authorities in jurisdictions outside China may not be
efficient in the absence of mutual and practical cooperation mechanism. Furthermore,
according to Article 177 of the PRC Securities Law ( ({#EANRILABEIFESRE) ), which
became effective in March 2020, no overseas securities regulator is allowed to directly conduct
investigations or evidence collection activities within the PRC territory, and without the
consent by the securities regulatory authority of the State Council and the other relevant
competent governmental agencies of the State Council, no entity or individual may provide
documents or materials related to securities business to any foreign party. While detailed
interpretation of or implementation rules under the article have yet to be promulgated, the
inability for an overseas securities regulator to directly conduct investigations or evidence
collection activities within China and the potential obstacles for information provision may
further increase difficulties faced by you in protecting your interests. Please see “— Risks
relating to the [REDACTED] - You may face difficulties in protecting your interests, and your
ability to protect your rights through Hong Kong courts may be limited, because we are
incorporated under BVI law”. for risks associated with [REDACTED] in us as a BVI company.
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China’s M&A Rules and certain other PRC regulations establish complex procedures for
some acquisitions of PRC companies by foreign investors, which could make it more
difficult for us to pursue growth through acquisitions in China.

On August 8, 2006, six PRC regulatory authorities, including the MOFCOM and other
government authorities jointly issued the Rules on Mergers and Acquisitions of Domestic
Enterprise by Foreign Investors ( (BHRIMNEFEE JFEHEAMBZEMNHIE) ) which was
effective as of September 8, 2006, and amended on June 22, 2009 (the “M&A Rules”). The
M&A Rules, and other recently adopted regulations and rules concerning mergers and
acquisitions established additional procedures and requirements that could make merger and
acquisition activities by foreign investors more time consuming and complex. For example, the
M&A Rules require that MOFCOM be notified in advance of any change-of-control transaction
in which a foreign investor takes control of a PRC domestic enterprise, if any important
industry is concerned, such transaction involves factors that impact or may impact national
economic security, or such transaction will lead to a change in control of a domestic enterprise
which holds a famous trademark or PRC time-honored brand. Moreover, the Anti-monopoly
Law of the PRC ( <+ A\ RILAE [ #EE7E) ) promulgated by the SCNPC effective in
August 2008 and the Provisions of the State Council on the Thresholds for Declaring
Concentration of Business Operators ( 5B B it &8 & 45 AR ME U BLE ) ), which
was effective on August 3, 2008, and amended on September 18, 2018, require that transactions
which are deemed concentrations and involve parties with specified turnover thresholds
(meaning during the previous fiscal year, (a) the total global turnover of all operators
participating in the transaction exceeds RMB10 billion and at least two of these operators each
had a turnover of more than RMB400 million within China, or (b) the total turnover within
China of all the operators participating in the concentration exceeded RMB2 billion, and at
least two of these operators each had a turnover of more than RMB400 million within China)
must be cleared by anti-monopoly enforcement authority before they can be completed. On
December 14, 2020, the SAMR announced three cases of administrative penalties for the
failures of acquirers to make proper concentration declarations to authorities about their past
acquisitions.

In addition, in 2011, the General Office of the State Council promulgated a Notice on
Establishing the Security Review System for Mergers and Acquisitions of Domestic
Enterprises by Foreign Investors ( CEIH5 B /0 HEBH A 6 7 S0 B 50E 5 1f b R b 2% s A
il BEA %8 A1) ), also known as Circular 6, which officially established a security review system
for mergers and acquisitions of domestic enterprises by foreign investors. Further, MOFCOM
promulgated the Regulations on Implementation of Security Review System for the Merger and
Acquisition of Domestic Enterprises by Foreign Investors (< P10 B it 71ME 4% & & 3 (A
BEZLFEH ERHBIE) ), effective in September 2011, to implement Circular 6. Under
Circular 6, a security review is required for mergers and acquisitions by foreign investors
having “national defense and security” concerns and mergers and acquisitions by which foreign
investors may acquire the “de facto control” of domestic enterprises with “national security”
concerns. Under the foregoing MOFCOM regulations, MOFCOM will focus on the substance
and actual impact of the transaction when deciding whether a specific merger or acquisition is
subject to security review. [f MOFCOM decides that a specific merger or acquisition is subject
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to a security review, it will submit it to the Inter-Ministerial Panel, an authority established
under Circular 6 led by the NDRC, and MOFCOM under the leadership of the State Council,
to carry out security review. The regulations prohibit foreign investors from bypassing the
security review by structuring transactions through trusts, indirect investments, leases, loans,
control through contractual arrangements, offshore transactions, etc. There is no explicit
provision or official interpretation stating that the merging or acquisition of a company
engaged in the food and beverage business requires security review, and there is no
requirement that acquisitions completed prior to the promulgation of the Security Review
Circular are subject to MOFCOM review.

On December 19, 2020, the NDRC and MOFCOM jointly promulgated the Measures on
the Security Review of Foreign Investment ( {AM#%E % 2F A PEL) ), effective on January
18, 2021, setting forth provisions concerning the security review mechanism on foreign
investment, including the types of investments subject to review, review scopes and
procedures, among others. The Office of the Working Mechanism of the Security Review of
Foreign Investment (APET%E L 2EE TAEWTIH/AZ) (the “Office of the Working
Mechanism”) will be established under NDRC, who will lead the task together with
MOFCOM. Foreign investor or relevant parties in China must declare the security review to
the Office of the Working Mechanism prior to the investments in fields related to national
defense and security, such as military industry and military industrial facilities, and the
investments in military facilities and areas surrounding military facilities, and important
agricultural products, important energy and resources, important equipment manufacturing,
important infrastructure, important transportation services, important cultural products and
services, important information technology and internet products and services, important
financial services, key technologies and other important fields relating to national security, and
obtain control in the target enterprise. See “Regulations — Overview of PRC laws and
regulations — Laws and regulations relating to corporation and foreign investment”.

In the future, we may grow our business by acquiring complementary businesses.
Complying with the requirements of the above-mentioned regulations and other relevant rules
to complete such transactions could be time consuming, and any required approval processes,
including obtaining approval from MOFCOM or its local counterparts may delay or inhibit our
ability to complete such transactions. It is unclear whether our business would be deemed to
be in an industry that raises national defense and security or national security concerns.
However, MOFCOM or other government agencies may publish explanations in the future
determining that our business is in an industry subject to the security review, in which case our
future acquisitions in China, including those by way of entering into contractual control
arrangements with target entities, may be closely scrutinized or prohibited.
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We may be subject to additional regulatory requirements as new laws and regulations in
connection with overseas [REDACTED] are issued by PRC government authorities.

On July 6, 2021, the General Office of the Central Committee of the Communist Party of
China and the General Office of the State Council issued the Opinions on Strictly Combating
Illegal Securities Activities in Accordance with the Law ( {BMKIESE B TR B A TS H 1Y
Z 5 ) (the “July 6 Opinion”), which called for the enhanced administration and supervision
of overseas-listed China-based companies, proposed to revise the relevant regulation governing
the overseas issuance and listing of shares by such companies and clarified the responsibilities
of competent domestic industry regulators and government authorities. As of the Latest
Practicable Date, due to the lack of further clarifications or detailed rules and regulations, there
are still uncertainties regarding the interpretation and implementation of the July 6 Opinion.
We cannot guarantee that new rules or regulations promulgated in the future pursuant to the
July 6 Opinion will not impose any additional requirement on us.

Furthermore, on December 24, 2021, the CSRC, jointly with relevant departments under the
State Council, published the Provisions of the State Council on the Administration of Overseas
Securities Offering and Listing by Domestic Companies (Draft for Comments) (€[5 B B i 35 (A1
AN EEATRE IR AN LT BERUE (R R ECKE AR)) ) (the “Administration Provisions”),
as well as the Administrative Measures for the Filing of Overseas Securities Offering and Listing by
Domestic Companies (Draft for Comments) ( (3% R ZEBE SN EETRE S5 A b T A5 22 5 LR (B
K& HAI)) ) (the “Administrative Measures”), which are open for public consultation. The
Administration Provisions mainly stipulate a filing-based regulatory system that covers both
direct and indirect overseas offering and listing. The Administrative Measures provide, among
others, the scope of activities subject to the filing requirement, the entities subject to filing
obligations, and the filing procedures. The scope of activities subject to the filing and reporting
requirement includes making an application for initial public offering in an overseas market
and making securities offering after having been listed in an overseas market. The entities
subject to filing obligations refer to issuers (a) whose domestic operating entity generated more
than 50% of the total assets, net assets, revenues or profits as shown in the issuer’s audited
consolidated financial statements in the most recent accounting year, and (b) whose senior
management in charge of business operation and management are mostly Chinese citizens or
have domicile in China, and whose main places of business are located in China or main
business activities are conducted in China. Although there are different interpretations as to
whether the two conditions should be satisfied at the same time, given that our domestic
operating entity generated 100% of our total revenue as shown in our audited consolidated
financial statements for the year ended December 31, 2021, and that our senior management
are mostly Chinese citizens and our business activities are mainly conducted in China, we are
mostly likely to be subject to the filing obligations as contemplated in the Administrative
Measures. In addition, pursuant to the Administrative Measures, the CSRC will, within 20
working days after receiving filing documents that are deemed complete and in compliance
with stipulated requirements, issue a filing notice thereof and publish the filing results on the
CSRC website. As of the Latest Practicable Date, neither the Administration Provisions nor the
Administrative Measures have been finalized. If it is determined that we are subject to any
CSRC approval, filing, other governmental authorization or requirements for this
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[REDACTED] or future capital raising activities, it is uncertain whether we can or how long
it will take us to obtain such approval or complete such procedures, and, even if we obtain such
approval, the approval could be rescinded. Any failure to obtain or delay in obtaining such
approval or completing such procedures for this [REDACTED] or future capital raising
activities, or a rescission of any such approval obtained by us, would subject us to sanctions
by the CSRC or other PRC regulatory authorities. These regulatory authorities may impose
fines and penalties on our operations in the PRC, limit our ability to pay dividends outside of
the PRC, limit our operating privileges in the PRC, delay or restrict the repatriation of the
[REDACTED] from this [REDACTED] or future capital raising activities into the PRC, or
take other actions that could materially and adversely affect our business, financial condition,
results of operations, and prospects, as well as the [REDACTED] of our Shares. In addition,
if the CSRC or other regulatory authorities in the future promulgate new rules or explanations
requiring that we obtain their approvals or accomplish the required filing or other regulatory
procedures for this [REDACTED] or future capital raising activities, we may be unable to
obtain a waiver of such approval requirements, if and when procedures are established to
obtain such a waiver. Any uncertainties or negative publicity regarding such approval, filing or
other requirements could materially and adversely affect our business, prospects, financial
condition, reputation, and the [REDACTED] of our Shares.

The CSRC or other PRC regulatory authorities also may take actions requiring us, or
making it advisable for us, to halt this [REDACTED] or future capital raising activities before
settlement and delivery of the Shares [REDACTED] hereby. Consequently, if you engage in
market trading or other activities in anticipation of and prior to settlement and delivery, you
do so at the risk that settlement and delivery may not occur.

The heightened scrutiny over indirect transfer of onshore interests outside China from the
Chinese tax authorities may have an adverse impact on our businesses, acquisitions or
restructuring strategies.

Pursuant to the Announcement of STA on Several Issues Concerning Enterprise Income
Tax on Income from the Indirect Transfer of Assets by Non-resident Enterprises ( ([ ZBLH
AR BE A FE i R A 2 P e el B o A BT AR RS T B R /A4 ) ) (“Circular 77) promulgated
by the STA on February 3, 2015 and the Announcement of STA on Issues Concerning
Withholding at Source of Income Tax of Non-resident Enterprises ( <[ ZBiH 45 B i IE &
RA TS BLER FACE BRI A% ) ) (“Circular 377) issued on October 17, 2017 and
effective on December 1, 2017, non-resident enterprises in PRC which indirectly transferred
assets (such as equity interests, etc.) in PRC resident enterprises through implementation of
arrangements of no reasonable commercial purpose shall recategorize the transaction of
indirect transfer in accordance with the EIT Law and recognize the transaction as direct
transfer of assets (such as equity interests, etc.) in PRC resident enterprises. For the proceeds
from the indirect transfer of equity interests subject to the Enterprises Income Tax in
accordance with the Circular 7, the entities or individuals directly obliged to the relevant
payment to the transferor of equity interests in accordance with relevant laws or contractual
agreements are withholding obligor; the mutual parties and coordinators of the indirect transfer
of PRC taxable assets, as well as the PRC resident enterprises whose equity interests are
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indirectly transferred shall provide relevant declaration in accordance with the requirements
from competent tax authority. The Circular 7 and Circular 37 may be considered by the tax
authorities to be applicable to our future offshore restructuring transactions or sale of the
shares of our offshore subsidiaries. Furthermore, we, our non-resident enterprises and PRC
subsidiaries may be required to input time, efforts and relevant resources to comply with the
Circular 7 and Circular 37 or to establish that we and our non-resident enterprises should not
be taxed under the Circular 7 for future restructuring or disposal of shares of our offshore
subsidiaries, which may have an adverse effect on our financial condition and results of
operation.

PRC regulations relating to offshore investment activities by PRC residents may limit our
PRC subsidiaries’ ability to increase their registered capital or distribute profits to us or
otherwise expose us to liability and penalties under PRC law.

The SAFE promulgated the Notice of the State Administration of Foreign Exchange on
Issues Relating to Foreign Exchange Control for Overseas Investment and Financing and
Round-tripping by Chinese Residents through Special Purpose Vehicles ( (B %4 )5 F
SR A RAE AR R B R Rl BE MR E SRR BCE M A B R E A EA) ) (“SAFE
Circular 37”) in July 2014 that requires PRC residents or entities to register with SAFE or its
local branch in connection with their establishment or control of an offshore entity established
for the purpose of overseas investment or financing. In addition, such PRC residents or entities
must update their SAFE registrations when the offshore special purpose vehicle undergoes
material events relating to any change of basic information (including change of such PRC
citizens or residents, name and operation term), increases or decreases in investment amount,
transfers or exchanges of shares, or mergers or divisions. According to the Notice on Further
Simplifying and Improving Policies for the Foreign Exchange Administration of
Direct Investment ( <[ 5K4ME 5 B A #E— 25 i AL Fn olode B 4 4% 6 40 RE 48 PHEOR (1Y) 48
1) ) released in February 2015 by SAFE, as amended in December 2019, or SAFE Circular
13, local banks will examine and handle foreign exchange registration for overseas direct
investment, including the initial foreign exchange registration and amendment registration,
under SAFE Circular 37 from June 2015.

If our shareholders who are PRC residents or entities do not complete their registration
with the local SAFE branches or local banks, our PRC subsidiaries may be prohibited from
distributing their profits and proceeds from any reduction in capital, share transfer or
liquidation to us, and we may be restricted in our ability to contribute additional capital to our
PRC subsidiaries. Moreover, failure to comply with the SAFE registration described above
could result in liability under PRC laws for evasion of applicable foreign exchange restrictions.

We may not at all times be fully aware or informed of the identities of all of our
shareholders or beneficial owners that are required to make or update such registrations, and
we cannot compel our beneficial owners to comply with SAFE registration requirements. As
a result, we cannot assure you that all of our shareholders or beneficial owners who are PRC
residents or entities have complied with, and will in the future make or obtain any applicable
registrations or approvals required by, SAFE regulations. Failure by such shareholders or
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beneficial owners to comply with SAFE regulations or failure by us to amend the foreign
exchange registrations of our PRC subsidiaries, could subject us to fines or legal sanctions,
restrict our overseas or cross-border investment activities, limit our subsidiaries’ ability to
make distributions or pay dividends or affect our ownership structure, which could adversely
affect our business and prospects.

Failure to comply with the requirements for employee stock incentive plans may subject
the PRC plan participants or us to fines and other legal or administrative penalties.

In February 2012, the SAFE promulgated the Notices on Issues Concerning the Foreign
Exchange Administration for Domestic Individuals Participating in Stock Incentive Plans of
Overseas Publicly Listed Company (#7435 A A\ 2 BRI A1 172 B BORES 8D =181 7 214 BE R
YA (the “SAFE Circular 77), which replaced the earlier rules promulgated by the SAFE
in March 2007 and January 2008. Under the SAFE Circular 7 and other relevant requirements
and regulations, PRC residents who participate in stock incentive plans in an overseas publicly
listed company are required to register with the SAFE or other branches and complete certain
other procedures. The PRC resident participants of stock incentive plans are required to retain
a qualified PRC agent, which could be the Chinese subsidiary of such overseas listing public
company or other qualified institutions selected by the PRC subsidiary, to register with the
SAFE and complete other procedures on behalf of such participants for stock incentive plans.
The participants must also retain an overseas entrusted institution to complete matters in
connection with their exercise of stock options, the purchase and sale of corresponding stocks
or interests and fund transfers. In addition, the PRC agent is required to amend the SAFE
registration with respect to the stock incentive plan if there is any material change to the stock
incentive plan, the PRC agent or the overseas entrusted institution or other material changes.
Also, SAFE Circular 37 stipulates the PRC residents who participate in a share incentive plan
of an overseas non-publicly listed special purpose company may register with SAFE or its local
branches before they exercise the share options. We and our PRC employees who have been
granted share options and restricted shares will be subject to these regulations upon the
completion of the [REDACTED]. Failure of our PRC share option holders or restricted
shareholders to complete their SAFE registrations may subject these PRC residents to fines of
up to RMB300,000 for entities and up to RMB50,000 for individuals, and legal sanctions and
may also limit our ability to contribute additional capital into our PRC subsidiary, limit our
PRC subsidiary’s ability to distribute dividends to us, or otherwise materially adversely affect
our businesses.

The STA has also issued relevant rules and regulations concerning employee share
incentives. Under these rules and regulations, our employees working in China will be subject
to PRC individual income tax upon exercise of the share options or grant of the restricted
shares. Our China subsidiaries have obligations to file documents with respect to the granted
share options or restricted shares with relevant tax authorities and to withhold individual
income taxes for their employees upon exercise of the share options or grant of the restricted
shares. If our employees fail to pay or we fail to withhold their individual income taxes
according to relevant rules and regulations, we may face sanctions imposed by the competent
governmental authorities.
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Fluctuation in exchange rates could have a material and adverse effect on our results of
operations and the value of your [REDACTED].

The conversion of RMB into foreign currencies, including Hong Kong dollars and U.S.
dollars, is based on rates set by the PBOC. It is difficult to predict how market forces or
government policies may impact the exchange rate between the RMB and the Hong Kong
dollars, the U.S. dollar or other currencies in the future. The value of RMB against the Hong
Kong dollars, U.S. dollar and other currencies is affected by changes in China’s political and
economic conditions and by China’s foreign exchange policies, among other things. We cannot
assure you that RMB will not appreciate or depreciate significantly in value against Hong Kong
dollars and the U.S. dollar in the future. Any significant appreciation or depreciation of RMB
may materially and adversely affect our revenues, earnings and financial position, and the
value of, and any dividends payable on, our Shares. For example, to the extent that we need
to convert Hong Kong dollars and U.S. dollars we receive into RMB to pay our operating
expenses, appreciation of RMB against the Hong Kong dollars and the U.S. dollar would have
an adverse effect on the RMB amount we would receive from the conversion. Conversely, a
significant depreciation of RMB against the Hong Kong dollars and the U.S. dollar may
significantly reduce the Hong Kong dollars or the U.S. dollar equivalent of our earnings, which
in turn could adversely affect the [REDACTED] of our Shares.

Very limited hedging options are available in China to reduce our exposure to exchange
rate fluctuations. As of the date of this document, we have not entered into any hedging
transactions in an effort to reduce our exposure to foreign currency exchange risk. While we
may decide to enter into hedging transactions in the future, the availability and effectiveness
of these hedges may be limited and we may not be able to adequately hedge our exposure or
at all. In addition, our currency exchange losses may be magnified by PRC exchange control
regulations that restrict our ability to convert RMB into foreign currency. As a result,
fluctuations in exchange rates may have a material adverse effect on your [REDACTED].

During the Track Record Period, substantially all of our revenues and expenditures were
denominated in Renminbi, while the net [REDACTED] from the [REDACTED] will be in
Hong Kong dollars. Fluctuations in the exchange rate between the Renminbi and the Hong
Kong dollar will affect the relative purchasing power in Renminbi terms of the net
[REDACTED] from the [REDACTED]. Fluctuations in the exchange rate may also cause us
to incur foreign exchange losses and affect the relative value of any dividend issued by our
subsidiaries. In addition, appreciation or depreciation in the value of the Renminbi relative to
the Hong Kong dollar or U.S. dollar would affect our financial results in Hong Kong dollar or
U.S. dollar terms without giving effect to any underlying change in our business or results of
operations. During the Track Record Period, we recorded currency translation gains of RMB4.5
million, losses of RMB12.4 million and losses of RMB2.0 million in 2019, 2020 and 2021,
respectively, as other comprehensive income/(loss) in our consolidated statements of
comprehensive income, which is primarily a result of translation of financial statements of our
overseas parent company and subsidiaries into the presentation currency of our domestic
subsidiaries, which is RMB.
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Governmental control of currency conversion may limit our ability to utilize our revenues
effectively and affect the value of your [REDACTED].

The PRC government imposes controls on the convertibility of the Renminbi into foreign
currencies and, in certain cases, the remittance of currency out of China. We receive
substantially all of our revenues in Renminbi. Under our current corporate structure, our BVI
holding company primarily relies on dividend payments from our PRC subsidiaries to fund any
cash and financing requirements we may have. 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 SAFE by complying with certain procedural requirements.
Specifically, under the existing exchange restrictions, without prior approval of SAFE, cash
generated from the operations of our PRC subsidiaries in China may be used to pay dividends
to our Company. However, approval from or registration with appropriate government
authorities is required where Renminbi is to be converted into foreign currency and remitted
out of China to pay capital expenses such as the repayment of loans denominated in foreign
currencies. As a result, we need to obtain SAFE approval or registration to use cash generated
from the operations of our PRC subsidiaries to pay off their respective debt in a currency other
than Renminbi owed to entities outside China, or to make other capital expenditure payments
outside China in a currency other than Renminbi.

In light of the flood of capital outflows of China in 2016 due to the weakening RMB, the
PRC government has imposed more restrictive foreign exchange policies and stepped up
scrutiny of major outbound capital movement including overseas direct investment. More
restrictions and substantial vetting process are put in place by SAFE to regulate cross-border
transactions falling under the capital account. If any of our shareholders regulated by such
policies fails to satisfy the applicable overseas direct investment filing or approval requirement
timely or at all, it may be subject to penalties from the relevant PRC authorities. The PRC
government may at its discretion further restrict access in the future to foreign currencies for
current account transactions. If the foreign exchange control system prevents us from obtaining
sufficient foreign currencies to satisfy our foreign currency demands, we may not be able to
pay dividends in foreign currencies to our shareholders.

Inflation or deflation in China could negatively affect our financial conditions and
growth.

Economic growth in China has, during certain periods, been accompanied by periods of
high inflation, and the PRC government has implemented various policies from time to time
to control inflation. For example, the PRC government introduced measures in certain sectors
to avoid overheating of the Chinese economy, including increasing interest rates and capital
reserve thresholds at Chinese commercial banks. The effects of the stimulus measures
implemented by the PRC government since the global economic crisis that commenced in 2008
and the continued growth in the overall economy since then have resulted in sustained
inflationary pressures. If these inflationary pressures continue and are not mitigated by PRC

government measures, our cost of raw materials and consumables will likely increase, and our
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financial position could be materially affected, as there is no assurance that we would be able
to pass any cost increases onto our customers. Measures adopted by the PRC government to
control inflation may also slow economic activity in China, reduce demands for our products
and services and decrease our revenue growth, all of which would materially and adversely
affect our business, financial conditions and results of operations. On the other hand, our
business could also be affected by deflationary pressures. A decline in general price levels
could negatively impact sales growth, operating margins and earnings if our competitors react
by lowering their pricing. As a result, our business, financial conditions and results of
operations could be materially and adversely affected.

[REDACTED]

[REDACTED]
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In preparation for the [REDACTED], we have sought the following waivers from strict
compliance with the Listing Rules and exemptions from the Companies (Winding Up and
Miscellaneous Provisions) Ordinance.

MANAGEMENT PRESENCE IN HONG KONG

Pursuant to Rule 8.12 of the Listing Rules, an issuer must have a sufficient management
presence in Hong Kong. This will normally mean that at least two of its executive directors
must be ordinarily resident in Hong Kong. We do not have sufficient management presence in
Hong Kong for the purposes of Rule 8.12 of the Listing Rules.

Our Group’s management headquarters, senior management, business operations and
assets are primarily based outside Hong Kong, in Mainland China. The Directors consider that
the appointment of executive director(s) who will be ordinarily resident in Hong Kong would
not be beneficial to, or appropriate for, our Group and therefore would not be in the best
interests of our Company or the Shareholders as a whole.

Accordingly, we [have applied] for, and the Stock Exchange [has granted], a waiver from
strict compliance with Rule 8.12 of the Listing Rules. We will ensure that there is an effective
channel of communication between us and the Stock Exchange by way of the following
arrangements:

(a) pursuant to Rule 3.05 of the Listing Rules, our Company has appointed and will
continue to maintain two authorized representatives who shall act at all times as the
principal channel of communication with the Stock Exchange. Each of our
authorized representatives will be readily contactable by the Stock Exchange by
telephone, facsimile and/or e-mail to deal promptly with enquiries from the Stock
Exchange. Both of our authorized representatives are authorized to communicate on
our behalf with the Stock Exchange. At present, our two authorized representatives
are Ms. Aileen Wang, our executive Director and Chief Executive Officer, and Ms.
Po Yi Fok, our joint company secretary;

(b) pursuant to Rule 3.20 of the Listing Rules, each Director has provided their contact
information to the Stock Exchange and to the authorized representatives. This will
ensure that the Stock Exchange and the authorized representatives should have
means for contacting all Directors promptly at all times as and when required;

(c) we will ensure that each Director who is not ordinarily resident in Hong Kong
possesses or can apply for valid travel documents to visit Hong Kong and can meet
with the Stock Exchange within a reasonable period;

(d) pursuant to Rule 3A.19 of the Listing Rules, our Company has retained the services
of Somerley Capital Limited as compliance advisor (the “Compliance Advisor”),
who will act as an additional channel of communication with the Stock Exchange.
The Compliance Advisor will provide our Company with professional advice on
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(e)

ongoing compliance with the Listing Rules. We will ensure that the Compliance
Advisor has prompt access to our Company’s authorized representatives and
Directors. In turn, they will provide the Compliance Advisor with such information
and assistance as the Compliance Advisor may need or may reasonably request in
connection with the performance of the Compliance Advisor’s duties. The
Compliance Advisor will also provide advice to our Company when consulted by
our Company in compliance with Rule 3A.23 of the Listing Rules; and

meetings between the Stock Exchange and the Directors can be arranged through the
authorized representatives or the Compliance Advisor, or directly with the Directors
within a reasonable time frame. We will inform the Stock Exchange as soon as
practicable in respect of any change in the authorized representatives and/or the

Compliance Advisor in accordance with the Listing Rules.

JOINT COMPANY SECRETARIES

Pursuant to Rules 3.28 and 8.17 of the Listing Rules, the company secretary must be an

individual who, by virtue of their academic or professional qualifications or relevant

experience, is, in the opinion of the Stock Exchange, capable of discharging the functions of

company secretary.

Pursuant to Note 1 to Rule 3.28 of the Listing Rules, the Stock Exchange considers the
following academic or professional qualifications to be acceptable:

(a)

(b)

(©

a member of The Hong Kong Institute of Chartered Secretaries;

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

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

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

the Stock Exchange will consider the individual’s:

(a)

(b)

(c)

(d)

length of employment with the issuer and other issuers and the roles they played;

familiarity with the Listing Rules and other relevant law and regulations including
the Securities and Futures Ordinance, Companies Ordinance, Companies (Winding
Up and Miscellaneous Provisions) Ordinance and the Takeovers Code;

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

professional qualifications in other jurisdictions.
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Our Company appointed Ms. Helen Wu, our Chief Financial Officer, and Ms. Po Yi Fok
as joint company secretaries of our Company on March 26, 2022. Please refer to the section
headed “Directors and senior management — Joint company secretaries” for their biographies.

Ms. Fok is an associate member of the Hong Kong Chartered Governance Institute and
the Chartered Governance Institute as well as a member of the Hong Kong Institute of Certified
Public Accountants. Ms. Fok therefore meets the qualification requirements under Rule 3.28
Note 1 of the Listing Rules and is in compliance with Rule 8.17 of the Listing Rules.

Accordingly, while Ms. Wu 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. Wu may be
appointed as a joint company secretary of our Company.

The waiver [was granted] for a three-year period from the [REDACTED] on the
conditions that: (i) Ms. Fok is appointed as a joint company secretary to assist Ms. Wu in
discharging her functions as a company secretary and in gaining the relevant experience under
Rule 3.28 of the Listing Rules; the waiver will be revoked immediately if Ms. Fok, during the
three-year period, ceases to provide assistance to Ms. Wu as the joint company secretary; and
(ii) the waiver can be revoked if there are material breaches of the Listing Rules by our
Company. In addition, Ms. Wu 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]. Our Company will further ensure that
Ms. Wu has access to the relevant training and support that would enhance his understanding
of the Listing Rules and the duties of a company secretary of an issuer listed on the Stock
Exchange. Before the end of the three-year period, the qualifications and experience of Ms. Wu
and the need for on-going assistance of Ms. Fok will be further evaluated by our Company. We
will liaise with the Stock Exchange to enable it to assess whether Ms. Wu, having benefited
from the assistance of Ms. Fok 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 Rule 3.28 Note 2 of the Listing Rules so that a further waiver will not be necessary.

CONNECTED TRANSACTIONS

We have entered into certain transactions which will constitute continuing connected
transactions of our Company under the Listing Rules following the completion of the
[REDACTED]. We [have applied] to the Stock Exchange for, and the Stock Exchange [has
granted], a waiver from strict compliance with (where applicable) (i) the announcement and
independent shareholders’ approval requirements, (ii) the annual cap requirement, and (iii) the
requirement of limiting the term of the continuing connected transactions set out in Chapter
14A of the Listing Rules for such continuing connected transactions. For further details in this

respect, see the “Connected transactions”.
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EXCHANGE RATE CONVERSION

Solely for convenience purposes, this document includes translations among certain
amounts denominated in Renminbi, Hong Kong dollars and U.S. dollars. No representation is
made that the Renminbi amounts could actually be converted into another currency at the rates
indicated, or at all.

Unless otherwise indicated (i) the translation between Hong Kong dollars and Renminbi
was based on the rate of HK$1.1057 to RMB1.00, (ii) the translation between Hong Kong
dollars and U.S. dollars, was based on the rate of HK$7.8499 to US$1.00, and (iii) the
translation between Renminbi and U.S. dollars was based on the rate of RMB7.0998 to
US$1.00.

LANGUAGE

If there is any inconsistency between the English version of this document and the
Chinese translation of this document, the English version of this document shall prevail unless
otherwise stated. However, the English names of any Laws, Governmental Authorities,
institutions, natural persons or other entities for which no official English translation exists are
unofficial translations for your reference only and their names in the original language shall

prevail.
ROUNDING

Certain amounts and percentage figures included in this document have been subject to
rounding adjustments, or have been rounded to a set number of decimal places. Accordingly,
figures shown as totals in certain tables may not be an arithmetic aggregation of the figures
preceding them. Any discrepancies in any table or chart in this document between total and sum
of amounts listed therein are due to rounding.
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DIRECTORS AND PARTIES INVOLVED IN THE [REDACTED]

DIRECTORS
Name
Executive Directors

Aileen Wang (E18)

Non-executive Directors

Frank Paul Krasovec

James Leslie Marshall

Zohar Ziv

Matthew James Ridgwell

Joseph Hugh Jordan

Address

Room 801, No. 2 Lane 515
Liuying Road, Zhabei District

Shanghai
PRC

98 San Jacinto Blvd., FSR 2701

Austin, TX 78701
U.S.

70 Cove Drive
098097 Singapore

2121 Garden Street
Santa Barbara, CA 93105
U.S.

12 Ridley Park
248487 Singapore

Vorenbroekstraat 72
Wassenaar 2242NW
Netherlands

Independent non-executive Directors

David Brian Barr

Samuel Chun Kong Shih

Lihong Wang (T H&i5L)

See “Directors and senior management” for further details.

3535 Roswell Rd, Ste 52
Marietta, GA 30062
U.S.

168 Shun Chang Road
Lakeview Regency
Building 5, 2901
Shanghai

PRC

Apartment 1845, 18/F
Tower 6 Parkview Rise
HK Parkview 88 Tai Tam
Reservoir Road
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PARTIES INVOLVED IN THE [REDACTED]

Sole Sponsor and [REDACTED] Merrill Lynch (Asia Pacific) Limited
55/F, Cheung Kong Centre
2 Queen’s Road Central
Central
Hong Kong

Financial Advisor Ampere Partners Limited
Suite 1609-13, Nan Fung Tower
88 Connaught Road Central
Central
Hong Kong

[REDACTED]

Legal Advisors to our Company As to Hong Kong and U.S. laws

Skadden, Arps, Slate, Meagher & Flom
and affiliates

42/F, Edinburgh Tower

The Landmark

15 Queen’s Road Central

Central

Hong Kong

As to PRC law

JunHe LLP

20/F China Resources Building
8 Jianguomenbei Avenue
Beijing

PRC
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Legal Advisors to the Sole Sponsor
and the [REDACTED]

Reporting Accountant and
Independent Auditor

Industry Consultant

As to British Virgin Islands law

Maples and Calder (Hong Kong) LLP
26th Floor, Central Plaza

18 Harbour Road

Wan Chai

Hong Kong

As to Hong Kong and U.S. laws

Freshfields Bruckhaus Deringer
55/F, One Island East, Taikoo Place
Quarry Bay

Hong Kong

As to PRC law

Jingtian & Gongcheng
34/F, Tower 3

China Central Place

77 Jianguo Road
Beijing, China

PricewaterhouseCoopers

Certified Public Accountants

Registered Public Interest Entity Auditor
22/F, Prince’s Building

Central

Hong Kong

Frost & Sullivan (Beijing) Inc., Shanghai
Branch Co.,

Suite 2802-2803, Tower A

Dawning Center

500 Hongbaoshi Road

Shanghai

China

[REDACTED]
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Headquarter and Principal Place of Level 8, Block A
Business in China 33 Caobao Road
Shanghai

China, 200235

Principal Place of Business in Hong Kong 46/F, Hopewell Centre
183 Queen’s Road East
Wan Chai
Hong Kong

Registered Office Kingston Chambers
PO Box 173
Road Town
Tortola
British Virgin Islands

Company Website [www.dpcdash.com]
(the information contained on this website

does not form part of this document)

Joint Company Secretaries Helen Wu (R%)
Level 8, Block A
33 Caobao Road
Shanghai
China, 200235

Po Yi Fok (HKICPA)
46/F, Hopewell Centre
183 Queen’s Road East
Wan Chai

Hong Kong

Authorized Representatives Aileen Wang (E£18)
Level 8, Block A
33 Caobao Road
Shanghai
China

Po Yi Fok

46/F, Hopewell Centre
183 Queen’s Road East
Wan Chai

Hong Kong
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Audit and Risk Committee

Remuneration Committee

Nomination Committee

Finance Committee

Compliance Advisor

Principal Bank

Lihong Wang (Chairperson)
David Brian Barr

Samuel Chun Kong Shih
Zohar Ziv

Matthew James Ridgwell

David Brian Barr (Chairperson)
Lihong Wang

Samuel Chun Kong Shih
Matthew James Ridgwell
Joseph Hugh Jordan

Frank Paul Krasovec (Chairperson)
David Brian Barr

Lihong Wang

Samuel Chun Kong Shih

Matthew James Ridgwell

Zohar Ziv (Chairperson)
Matthew James Ridgwell
Joseph Hugh Jordan

[REDACTED]

Somerley Capital Limited
20/F, China Building

29 Queen’s Road Central
Hong Kong

Industrial and Commercial Bank of China
Shanghai Liyuan Road Branch

928 Liyuan Road

Huangpu District

Shanghai

China
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The information and statistics set out in this section, as well as certain information
and statistics set out in other sections of this document, were extracted from the Frost &
Sullivan Report and the Frost & Sullivan Survey, in each case prepared by Frost &
Sullivan and commissioned by us, and from various official government publications and
other publicly available publications. We engaged Frost & Sullivan to prepare the Frost
& Sullivan Report, an independent industry report, in connection with the
[REDACTED]. The information from official government sources has not been
independently verified by us, the Sponsor, the [REDACTED], the [REDACTED], the
[REDACTED], the [REDACTED], the [REDACTED], the [REDACTED], any of their
respective directors and advisers, or any other persons or parties involved in the
[REDACTED], and no representation is given as to its accuracy.

CHINA’S CATERING INDUSTRY

China’s catering industry refers to the commercial activities of providing consumers with
prepared foods, as well as venues for dining and drinking. The size of China’s catering
industry, as measured by revenue, increased from RMB3,579.9 billion in 2016 to RMB4,672.1
billion in 2019 at a CAGR of 9.3%. The size of China’s catering industry declined in 2020 to
RMB3,952.7 billion due to the impact of the COVID-19 pandemic, but recovered to
RMB4,689.5 billion in 2021. China’s catering industry is expected to resume its rapid and
steady growth and reach RMB&,279.9 billion in 2026, representing a CAGR of 12.0% from
2021 to 2026. The growth of China’s catering industry is primarily driven by increases in
disposable income, urbanization rates and the penetration rate of dine-out and delivery, as well
as improvements in food safety and a favorable regulatory environment.

Key features of China’s catering industry

China’s catering industry may be further subcategorized by cuisine type, dining mode,
and operational model. Each of these subcategories is described in more detail below.

Western cuisine is a fast-growing segment

In terms of cuisine type, China’s catering industry comprises three segments, namely (i)
Chinese cuisine, (ii) Western cuisine and (iii) other cuisines. In 2021, Chinese cuisine was the
largest category in China’s catering market, accounting for 78.3% of China’s total catering
market, followed by Western cuisine at 15.8% and other cuisines at 5.9%. The typical average
spending per guest at Chinese cuisine restaurants and Western cuisine restaurants ranged from
RMBI15 to RMB150, and RMB30 to RMB200, respectively.

Western cuisine and other cuisines have historically grown faster than Chinese cuisine.
From 2016 to 2019, the size of the Western cuisine segment grew at a CAGR of 11.7%,
outpacing the growth of Chinese cuisine, which grew at a CAGR of 8.5% in the same period.
In 2020, the size of the Western cuisine segment decreased due to the impact of the COVID-19
pandemic, but is expected to recover and grow at a CAGR of 13.5% from 2021 to 2026, driven
by consumers seeking consumption upgrades, as well as by the increasing acceptance of
western-style food by consumers.
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Food delivery is growing rapidly

The size of the food delivery industry in China has grown rapidly, increasing from
RMB231.3 billion in 2016 to RMB596.8 billion in 2019, representing a CAGR of 37.2%. In
2020, China’s food delivery industry continued to grow, reaching RMB715.4 billion, even as
the overall China catering market contracted. In terms of penetration of the China’s overall
catering industry, food delivery increased from 6.5% in 2016 to 20.7% in 2021. Looking ahead,
the growth of food delivery is expected to maintain its momentum. From 2021 to 2026, the size
of the food delivery industry is expected to grow at a CAGR of 16.6% to reach RMB2,091.2
billion, at which time the penetration of food delivery is expected to reach 25.3%.

This growth will be driven by the increasing popularity of food delivery, which has been
accelerated by the COVID-19 pandemic, as well as increasing mobile penetration and growing
demands for convenience arising from the busy lifestyles of Chinese consumers. Restaurants
that are able to (i) serve foods that are highly suited for delivery, (ii) create synergies between
dine-in and delivery, (iii) offer fast and convenient food delivery services that preserve the
temperature and freshness of the food, and (iv) do so with high penetration across the Chinese
market are expected to benefit from this trend.

Restaurant chains are expected to maintain their share of the Western cuisine market

In terms of operating models, restaurant chains accounted for 20.3% of the overall PRC
catering industry in 2021. However, restaurant chains captured 48.6% of the western cuisine
segment in 2021. Restaurant chains enjoy a number of advantages compared to independent
restaurants, including (i) extensive store networks that accelerate the growth of brand
awareness and increase sales volume per store, (ii) consistent quality and safety of dishes
across the store network, which has been especially important during the COVID-19 pandemic,
(iii) more resources to invest in product and technology development resulting in higher
product and technological innovation, (iv) larger scale resulting in better access to capital and
talent, as well as improved cost efficiency. These advantages are expected to enable restaurant
chains to maintain their share in the Western cuisine market.

Market drivers of China’s catering industry
The key market drivers of China’s catering industry include:

. Increasing disposable income and urbanization rate. Over the past few years,
spending on restaurant meals has experienced strong growth as urban residents seek
to improve their lifestyles. This trend has been further bolstered by increasing
disposable incomes and urbanization rates.

. Growing penetration of delivery and dining out. Instead of cooking at home,
consumers increasingly prefer to order delivery, order carryout, or dine out. The
penetration rate of delivery, carryout and dining out in China, which refers to the
percentage of meals eaten that were not cooked at home, grew from 23.0% in 2016
to 23.8% in 2019, before falling to 20.0% in 2020 due to the adverse impact of the
COVID-19 pandemic, but is expected to grow at an accelerated pace to 26.6% in
2026. This recovery will be driven by younger consumers that generally prefer not
to cook at home, the growth of single-person households, growing household
spending, increasing urbanization rate and the strong growth of delivery services.
Restaurants that excel in delivery and provide a differentiated food delivery
experience for consumers are expected to benefit from this trend in the future.
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. Restaurant chains are expected to benefit from increased focus on food safety. Large
restaurant chains in China have more comprehensive food safety management
systems and supply chains, enabling them to ensure quality consistency in the food
that they serve. Additionally, the Chinese government has issued a series of policies
and regulations to promote the standardization and development of the catering
industry. Restaurant chains, which tend to be larger and have higher standards of
food safety and quality, are expected to outperform independent restaurants in this
food safety-focused regulatory environment.

The impact of the COVID-19 pandemic on China’s catering industry

The COVID-19 pandemic had a significant impact on China’s catering industry. In 2020,
the COVID-19 pandemic resulted in quarantines, travel restrictions, limitations on social or
public gatherings, and the temporary closure of business venues and facilities across China.
Under these conditions, the size of China’s catering market declined from RMB4,672.1 million
in 2019 to RMB3,952.7 million in 2020. Despite the overall contraction of China’s catering
market, the COVID-19 pandemic accelerated the growth in demand for food delivery services.
In particular, the restrictions on dine-in and grocery shopping options that were imposed to
manage the pandemic accelerated the consumer adoption of food delivery as a regular dining
habit. As a result, restaurants that are able to offer food delivery services were able to better
weather the adverse effects COVID-19 pandemic.

THE CHINA PI1ZZA MARKET
Overview

The China pizza market is a sub-segment of the Western cuisine segment. China’s pizza
restaurants typically serve a range of foods, including (i) pizzas, which are usually
customizable in terms of crusts, sizes, sauces and toppings; (ii) staple foods, such as bread,
sandwiches, rice and pasta; (iii) sides, such as fried chicken, fries, barbecued meats, desserts;
and (iv) drinks, such as sodas, bottled beverages, tea and coffee. Amidst increasing disposable
income, continual product innovation, the growing acceptance of Western cuisine among young
consumers, and the growth of the pizza market in lower-tier cities, pizza restaurants have been
popular in China for the last few decades and are expected to become increasingly popular in
the future.

Size of the China pizza market

From 2016 to 2019, the size of the China pizza market, as measured by revenue, grew
from RMB22.8 billion to RMB33.5 billion at a CAGR of 13.7%. From 2021 to 2026, the size
of the China pizza market is expected to grow at a CAGR of 13.6% and reach RMB68.9 billion
in 2026. The growth of the China pizza market is driven by China’s increasing urbanization,
the growing disposable income of Chinese consumers and the rising consumer acceptance of
western cuisine, especially among the younger generation of Chinese consumers. According to
Frost & Sullivan, although pizza is not a new type of food in China, the pizza market still has
tremendous potential in China given its low penetration. For example, in 2021, there were
approximately 24 pizza stores per million people in Tier 1 and New Tier 1 cities, while there
were approximately 14 and 6 pizza stores per million people in Tier 2 and Tier 3 (or lower)
cities. This compares to approximately 28.1 and 28.3 stores per million people in Japan and
South Korea during the same period. In recent years, the pizza market in China has recorded
significant growth before the onslaught of COVID-19 in 2020, with a CAGR of 13.7% from
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2016 to 2019. In 2020, the outbreak of COVID-19 has dragged down economic sentiment and
activities related to on-site public gathering and consumption in China. Due to the strict
quarantine measures implemented by the PRC government to restrain the further spread of
COVID-19, the revenue of China’s pizza restaurant markets declined from RMB33.5 billion in
2019 to RMB30.5 billion in 2020. Looking forward, the total revenue of China’s pizza
restaurant market is expected to increase from 2021 to 2026 with a 13.6% CAGR, which is
similar to the rate before the COVID-19 pandemic. The chart below sets forth the market size
of the China pizza market, in terms of revenue, from 2016 to 2026.

Market size of China’s pizza restaurant market, 2016 - 2026E

2016-2021 2016-2019 2021-2026E
CAGR 9.8% 13.7% 13.6%
=
E
= 68.9
= 61.2
a 53.7
s 46.0
° s 364 389
K sg 298 30.5
= 22.8 :
e

2016 2017 2018 2019 2020 2021 2022E  2023E  2024E 2025E 2026E

Looking ahead, the increasing penetration of pizza restaurants in both higher and lower
tier cities, development of food delivery and growing popularity of western cuisine — including
pizza — will contribute to the sustained growth of the China pizza market. In particular, the
China pizza market is currently underserved compared to other East Asian countries, which
have similar food cultures to China. According to Frost & Sullivan, East Asian countries,
including China, Japan and South Korea, share similar dining cultures where rice and noodles
play important roles in their residents’ diet. As a result, even though the number of western
cuisine restaurants in China has not reached the level in western countries, pizza restaurants,
as a part of western cuisine restaurants, is likely to have a sustained development to get closer

to the store density in terms of pizza stores per million population in Japan and South Korea
in the future. The table below compares the number of pizza stores per million population of
China with those of other countries around the world in 2021:

Pizza stores per million population in 2021

227.2

USA Australia ~ United South Korea Japan China India
Kingdom
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Food delivery outpaces dine-in in the China pizza market

Within the China pizza market, food delivery sales have grown rapidly and are expected
to account for the majority of revenue in the China pizza market within the next five years.
From 2016 to 2019, the size of the food delivery segment within the China pizza market, as
measured by revenue, grew from RMB7.6 billion to RMB14.1 billion at a CAGR of 22.9%. In
2020, although the overall China pizza market experienced a contraction due to the adverse
effects of the COVID-19 pandemic, the pizza delivery market showed strong resilience and
reached RMB15.7 billion in size. From 2021 to 2026, the size of the food delivery segment
within the China pizza market is expected to grow at a CAGR of 19.9% and reach RMB44.3
billion in 2026, at which time the size of the food delivery segment is expected to represent
64.3% of the China pizza market.

The fast growth of food delivery within the China pizza market is primarily attributable
to pizza’s high suitability for food delivery, the development of China’s food delivery
platforms and the growing number of mobile internet users in China. The chart below sets forth
the market size of the China pizza market, in terms of revenue and broken down by food
delivery and dine-in, from 2016 to 2026.

Market size of China’s pizza restaurant market,
breakdown by food delivery and dine-in, 2016 - 2026E

CAGR CAGR CAGR
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The China pizza market is concentrated in Tier 1 and New Tier 1 Cities, with lower-tier
cities catching up quickly

In 2021, Tier 1 and New Tier 1 cities generated 64.3% of the revenue of the China pizza
market. Looking forward, the China pizza market is expected to remain concentrated in Tier
I and New Tier 1 cities, which are expected to account for 58.3% of the total China pizza
market in 2026. Nevertheless, Tier 2, Tier 3 and lower tier cities are expected to have greater
market potential and grow at a higher CAGR than Tier 1 and New Tier 1 cities from 2021 to
2026. The chart below sets forth the market size of the China pizza market, in terms of revenue
and broken down by city tiers, from 2016 to 2026.
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Market size of China’s pizza restaurant market, breakdown
by city tiers, 2016 - 2026E
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Restaurant chains are expected to maintain their significant share of the China pizza
market

The China pizza market is dominated by restaurant chains. In 2021, restaurant chains
represented 89.3% of the total China pizza market in terms of market size. The dominance of
restaurant chains within the China pizza market is expected to continue. By 2026, the market
size of restaurant chains within the China pizza market is expected to reach RMB63.7 billion,
or 92.5%, of the total China pizza market.

Consumer survey

From November 2021 to December 2021, we commissioned Frost & Sullivan to conduct
a consumer survey that comprised online interviews and questionnaires. This survey was
conducted with approximately 600 participants in Beijing and Shanghai. We commissioned this
survey to better understand consumers’ preferences and the China pizza market in China’s

leading cities. Set forth below are the key findings from the consumer survey that Frost &
Sullivan conducted:

. Taste. Our pizza was rated highest on taste by respondents.
. Product innovativeness. Our pizza was rated highest on innovativeness by
respondents.

. Brand innovativeness. Our brand was the pizza brand that respondents rated highest
brand innovativeness.

. Value for money. We were rated highest on value for money among pizza brands.

. Excellent delivery service. We were rated highest on excellence in delivery among
pizza brands.

. Net Promoter Score. We had the highest net promoter score among the pizza brands.
Net promoter score is a measure of brand loyalty.

THE COMPETITIVE LANDSCAPE OF THE CHINA PIZZA MARKET

Overall competitive landscape

The China pizza market is highly concentrated, with the top five players accounting for
51.6% of the market share in terms of revenue in 2021. The Company was the third largest
pizza restaurant company in the China pizza market in terms of revenue in 2021, with a 4.4%
market share. This followed a steady increase across 2017, 2018, 2019 and 2020, in which the
Company’s market share was 1.6%, 2.0%, 2.4% and 3.6%, respectively. The table below sets
forth the top five brands in the overall China pizza market in 2021.
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Ranking and market share of leading players in the China pizza market
in terms of revenue, 2021

Ranking Company RELNE Market Share Number of Restaurants
g pany (RMB Billion) (%) in China
1 Company A 13.6 37.4% ~2,590
2 Company B® 22 6.0% ~2,150
3 The Company 1.6 4.4% 468
4 Company C® 0.7 1.9% ~220
5 Company D@ 0.7 1.9% ~140
Top 5 18.8 51.6%
Others 17.6 48.4%
Total 364 100.0%
Notes:

(1) Company A is a multinational brand that entered China in the 1990s that mainly focuses on pizza.
(2) Company B is a domestic brand established in 1998 that mainly focuses on pizza.
(3) Company C is a multinational brand that entered China in the 2000s that mainly focuses on pizza.

(4) Company D is a domestic brand established in 2010 that mainly focuses on pizza.

Food delivery competitive landscape

As a sub-segment of the China pizza market, the pizza delivery market is also highly
concentrated, with the top five players accounting for 47.5% of all food delivery sales within
the China pizza market. In 2021, the Company was the third largest pizza restaurant company
in the China pizza market in terms of food delivery revenue, with a 6.7% market share in 2021.
The table below sets forth the top five brands in terms of food delivery revenue within China
pizza market in 2021.

Ranking and market share of leading players in the China pizza Market
in terms of food delivery revenue, 2021

Rankin Company Food Delivery Revenue Market Share
& Paity (RMB Billion) (%)
1 Company A 4.8 26.8%
2 Company B 1.5 8.4%
3 The Company 1.2 6.7 %
4 Company C 0.5 2.8%
5 Company D 0.5 2.8%
Top 5 8.5 47.5%
Others 94 52.5%
Total 17.9 100.0%

- 111 -



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

INDUSTRY OVERVIEW

Tier 1 Cities competitive landscape

Tier 1 cities accounted for 34.6% of the China pizza market in 2021. Within Tier 1 cities,
the Company was the second largest pizza company in terms of revenue in 2021. The table
below sets forth the top five players in the overall China pizza market for 2021 in Tier 1 cities.

Top 5 players in Tier 1 Cities, 2021

Overall revenue Overall market Delivery revenue in Delivery market
Ranking Company in Tier 1 cities share in Tier 1 Cities Tier 1 cities share in Tier 1 Cities
(RMB Billion) (%) (RMB Billion) (%)

1 Company A 32 25.4% 12 17.4%
2 The Company 1.3 10.3% 1.0 14.5%
3 Company B 1.1 8.7% 0.8 11.6%
4 Company D 0.6 4.8% 0.4 5.8%
5 Company C 0.4 3.2% 0.3 4.3%
Top 5§ 6.6 52.4% 3.7 53.6%

Others 6.0 47.6% 3.2 46.4%

Total 12.6 100.0% 6.9 100.0%

MARKET DRIVERS AND TRENDS OF THE CHINA PIZZA MARKET
The following are the key market drivers and trends of the China pizza market:

. Increasing disposable income. Per capita disposable income in China has been
growing rapidly in tandem with the growth of China’s economy. As consumers’
disposable income have grown, they have increased their expenditure on food.
Moreover, growing incomes have also led consumers to seek out higher food quality,
more customization options, better service, and quicker delivery, driving the
development of the China pizza market.

. Development of food delivery. Consumers’ demand for food delivery has continually
grown across China’s catering industry. Pizza restaurants will benefit from this
trend, as pizza is highly suited for food delivery. Pizza restaurants that are able to
create synergies between dine-in and delivery and offer fast and convenient food
delivery services across China are expected to perform well.

. Growing acceptance of Western cuisine among younger consumers. China’s younger
consumers are more willing to try Western cuisine, including pizza, as they are more
exposed to Western lifestyles and culture. As the younger generation has become the
major consumption group, western style restaurants are expected to be more popular
among consumers, which in turn will drive the growth of the China pizza market.

. Continual product innovation. Continual product innovation is a driving force for
the China pizza market. Driven by an overall trend of consumption upgrades, there
is growing demand for diverse pizza flavors among Chinese consumers. To meet this
demand, pizza restaurants must regularly update their menus by introducing new
products that integrate local flavors.

J Growth potential from lower-tier city markets. Third-tier and lower cities have a
large consumer base and steadily growing income, which is expected to drive the
consumption of pizza in those cities. In addition, although most pizza restaurants are
currently located in Tier 1, New Tier 1 and Tier 2 cities, the growth of pizza
restaurants in lower-tier cities is expected to be faster, driving the growth of the
China pizza market.
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. Food safety and quality control. Large restaurant chains in China have more
comprehensive food safety management systems and supply chains, enabling them
to ensure quality consistency in the food they serve. Pizza restaurant chains, which
are larger in scale and hold themselves to higher standards, are able to offer better
food safety and quality control, which will drive the market.

. Innovation of technology and digitalization. The adoption of new technologies that
enable restaurants to improve their business performance and operations are
expected to be a major driver for the China pizza market. These new technologies
make it possible to track information about purchases, which enable restaurants to
launch targeted, bespoke marketing campaigns that can increase customer stickiness
and enhance brand loyalty. For example, pizza restaurants that leverage new
technologies to track the popularity of different pizzas to offer customized
promotions to customers.

CHALLENGES AND ENTRY BARRIERS OF THE CHINA PIZZA MARKET

Although there may not be significant entry barriers in operating and managing a single
pizza restaurant, there are significant entry barriers in becoming a large-scale pizza restaurant
chain with multiple restaurant locations. There are also challenges inherent to operating a
business in the China pizza market. The challenges and principal entry barriers to doing so
include the following:

. Brand awareness. A pizza restaurant with a high brand awareness is more likely to
be welcomed by customers. Generally, a brand’s reputation is highly related to the
taste, safety and quality of that brand’s food and drink, as well as the brand’s quality
of service and premises. High brand awareness also helps brands negotiate with
suppliers and landlords, resulting in more favorable economics for the brand. For
new entrants, it is hard for them to establish brand awareness in the short term.

. Ability to effectively manage supply chains. Newer entrants to the China pizza
market may not be able to manage their supply chain to ensure that fresh and high
quality food ingredients and other raw materials are purchased at favorable prices,
readily available from qualified suppliers and delivered at the time and in the
amounts necessary across all of its restaurants. Similarly, newer entrants may also
experience difficulties with maintaining high levels of food safety throughout their
supply chains, particularly if they have not developed a network of central kitchens
to centralize and standardize food processing. Extensive experience in supply chain
management for large-scale operations and maintaining cost efficiency are key entry
barriers for new market players.

. Ability to offer a seamless delivery experience. New entrants to the China pizza
market may find it difficult to offer a seamless delivery experience to their
customers. By contrast, experienced players in the China pizza market typically
have business models that are more optimized for delivery in terms of store design,
in-kitchen procedures, online ordering platforms the use of a dedicated rider fleet,
and other features that work together to create a seamless, timely and reliable
delivery experience for consumers.
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. Technology investment. Pizza restaurant companies that invest in technology
infrastructure and adopt new technologies generally are able to provide a unique
consumer experiences for both dine-in and delivery, improve convenience for guests
and streamline operations to reduce costs and achieve economies of scale. In
particular, new entrants to the China pizza market may find it difficult to optimize
their technology for a delivery focused business model.

. Ability to maintain standardization and regulatory compliance. As a relatively
smaller and newer entrant to the China pizza market grows in size, it becomes more
difficult to ensure that all of its restaurant units carry out standardized operations,
especially with respect to food quality, hygiene and service quality. It is also
challenging for new entrants to the China pizza market to manage a large pizza
restaurant network, as it becomes more challenging to ensure that all restaurant units
and staff comply with the laws and regulations of multiple jurisdictions.

. Ability to maintain growth and attractive economics. As a new entrant to the China
pizza market opens more units and grows in size, it becomes more difficult to
maintain its pace of growth and achieve attractive overall economics. Opening new
pizza restaurants requires capital investment, management oversight and human
resources. Moreover, pizza restaurant companies may also find it hard to
successfully prevent cannibalization among its existing restaurants. Due to the
initial capital expenditure requirements and potentially long ramp-up periods to
achieving breakeven or cash investment payback, new pizza restaurant companies
may find it challenging to maintain a healthy cash flow from operations while
growing rapidly.

COST OF RAW MATERIALS AND LABOR
Cost of raw materials

The cost of raw materials, such as food ingredients, represents a key cost item for
restaurants in China. For pizza restaurants, the main raw materials include cheese, wheat flour,
chicken, beef, pork and vegetables.

The prices of these ingredients, as like most food materials, have increased during recent
years, accompanied by significant price volatility. For example, beef has steadily grown more
expensive. The consumer price index of beef increased from 98.7 in 2016 to 127.2 in 2020,
primarily due to the growing demand of China’s consumers. On the other hand, the consumer
price index of pork has been volatile for several years, decreasing from 119.4 to 87.9 from 2016
to 2018 due to an increase in the global supply of pigs, before increasing from 87.9 to 206.0
from 2018 to 2020 due to the outbreak of African Swine Fever and COVID-19. Looking ahead,
it is expected that consumer price index of raw food materials will continue to grow at a
moderate rate, driven by growing income levels, the developing macroeconomy and rising
personal health awareness among Chinese consumers. The chart below sets forth the consumer
price index trends of major raw materials used by pizza restaurants in China for the years
indicated.
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2015-based consumer price index of raw food Material (China), 2016-2020
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Source: National Bureau of Statistics of China
Cost of labor

In line with the rapid growth of China’s economy, the annual salary of employees in
China’s catering industry increased at a CAGR of 5.1% from 2016 to 2020 and is expected to
continue to increase in the coming years. Similarly, labor costs for restaurants are expected to
continue to grow at a moderate rate, ranging from approximately 4% to 6%, driven by the
growth of the overall economy, rising disposable income and inflation. The chart below sets
forth the average annual salary of employees in China’s catering industry for the years
indicated.

Average annual salary of employees (China), 2016-2020
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Source: National Bureau of Statistics of China
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SOURCES OF INFORMATION

We engaged Frost & Sullivan, an independent third party, to conduct a study of the
catering and pizza market in China. Frost & Sullivan is an independent global consulting firm
founded in 1961 in New York. It offers industry research and market strategies and provides
growth consulting and corporate training. We agreed to pay Frost & Sullivan a fee of
RMB1,150,000 for the preparation of the Frost & Sullivan Report. Unless otherwise stated,
figures and statistics provided in this document and attributed to Frost & Sullivan have been
extracted from the Frost & Sullivan Report and published with the consent of Frost & Sullivan.
Our Directors confirm to the best of their knowledge, and after making reasonable enquiries,
that there have been no adverse changes in the industry since the date of the Frost & Sullivan
Report which may qualify, contradict or have an impact on the information set out in this
section.

We have included certain information from the Frost & Sullivan Report in this document
because we believe such information facilitates an understanding of China’s catering and pizza
markets for prospective investors. The methodology used by Frost & Sullivan includes (i)
detailed primary research which involves discussing the status of the industry with leading
industry participants and industry experts, and (ii) secondary research which involves
reviewing company reports, independent research reports and data based on Frost & Sullivan’s
own research database.

Frost & Sullivan considers the source of information set out in the Industry Overview
section as reliable because (i) it is general market practice to adopt official data and
announcements from various PRC government agencies; and (ii) the information obtained from
interviews is for reference only, and the findings in its report are not directly based on the
results of those interviews. Frost & Sullivan has a proven track record in providing market
research studies to government and private clients in the regions covered by the Frost &
Sullivan Report covers.

In preparing and compiling the Frost & Sullivan Report, Frost & Sullivan has adopted the
following assumptions: (i) China’s 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 the increasing number of shopping malls, development
of social media and growing group of pizza customers are likely to drive the prosperity of
China’s catering and pizza markets; and (iv) given the strict quarantine and containment
measures taken by the Chinese government, the COVID-19 pandemic will be effectively
controlled and will not frustrate the long-term steady development of the Chinese economy.
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OVERVIEW

We are Domino’s Pizza’s exclusive master franchisee in the China mainland, the Hong
Kong Special Administrative Region of China and the Macau Special Administrative Region
of China. As of the Latest Practicable Date, we directly operated 547 stores across 12 cities in
the China mainland.

Our Company acts as the holding company of our Group and was incorporated in the
British Virgin Islands as a business company with limited liability on April 30, 2008 for the
purpose of operating a food and beverage business in China. Our Company was co-founded by
Mr. Frank Paul Krasovec, Mr. Zohar Ziv and certain other co-founders who are Independent
Third Parties of the Group. Prior to founding our Company, our co-founders served as
executives of global companies operating in a number of industries, including catering, real
estate and financial services, in China. Mr. Krasovec and Mr. Ziv presently serve as
non-executive Directors of our Group, and Mr. Krasovec has also served as chairman of our
Group since our inception. Mr. Krasovec is a seasoned and successful entrepreneur who has
founded highly successful companies and helped build and monetize numerous investments in
multiple industries, including media/telecommunications, promotional products, energy
products and services, food and beverage and real estate development and management. Mr.
Ziv is an active director, advisor and investor with extensive executive management experience
across various industries.

Prior to 2009, our co-founders had accumulated experience investing in and bringing
western catering chains to China, and were optimistic that there was significant room for
western cuisine to grow in China. Our co-founders therefore sought out business opportunities
to bring new western catering chains to China. One of the potential opportunities they
identified was Domino’s Pizza, with which they were well acquainted given the strength of the
Domino’s Pizza brand in the U.S. and around the world. As a result, in 2009, Mr. Krasovec and
our other co-founders leveraged their business relationships and networks to arrange a meeting
with executives at Domino’s Pizza Inc. to explore business opportunities to bring the Domino’s
Pizza brand to the China mainland. Subsequently, Domino’s Pizza Inc. introduced Mr.
Krasovec and our other co-founders to Pizzavest China Ltd., which was owned by Pizzavest
Co., Ltd., a Taiwan-based company that held the exclusive rights to operate Domino’s Pizza
stores in Beijing, Tianjin, Shanghai, Jiangsu Province and Zhejiang Province at that time.
Following a period of negotiations with Pizzavest Co., Ltd., in December 2010, we acquired
Pizzavest China Ltd. Since then, we have been dedicated to operating Domino’s Pizza stores
and growing the Domino’s Pizza brand in China. From 2010 to 2017, our Company was
primarily focused on growing our presence in Beijing and Shanghai. We expanded to Hangzhou
in March 2016, opening our first Domino’s Pizza store outside of Shanghai and Beijing.

In May 2017, Aileen Wang joined us as CEO, strengthening our leadership and making
a pivot in our business strategy as we embraced localized senior management, the rapid
expansion of our store network, a delivery-centric model, technology and an innovative menu.
In June 2017, we renewed the Master Franchise Agreement with Domino’s International, a
subsidiary of Domino’s Pizza, Inc., under which the franchise area was extended to the entire
China mainland, the Hong Kong Special Administrative Region of China and the Macau
Special Administrative Region of China, with an initial term of 10 years, which may be
renewed at our option for two additional 10-year terms, subject to the fulfillment of certain
conditions.
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KEY MILESTONES

The following table sets forth our key milestones:

Time

December 2010

March 2016

May 2017

June 2017

July 2017

August and
November 2018

May 2020

January 2021

April 2021

December 2021

Event

We acquired Pizzavest China Ltd. which was entitled to
operate Domino’s Pizza in Beijing, Tianjin, Shanghai,
Jiangsu Province and Zhejiang Province.

We expanded to Hangzhou and opened our first Domino’s
Pizza store outside Shanghai and Beijing.

Aileen Wang joined us as CEO, strengthening our senior
leadership.

We renewed the Master Franchise Agreement with
Domino’s International, under which the franchise area was
extended to the entire China mainland, the Hong Kong
Special Administrative Region of China and the Macau
Special Administrative Region of China.

Dash DPZ China Limited, or DPZ China held 100% equity
interests in Pizzavest China Ltd., which was Domino’s
Pizza’s master franchisee in China mainland. Before July
2017, DPZ China was majority-owned by our Company. In
July 2017, our Company issued additional shares to the
minority shareholder to acquire the remaining equity
interests in DPZ China (the “Acquisition”). After the
Acquisition, DPZ China became a wholly-owned subsidiary
of our Company.

We expanded to Shenzhen and Guangzhou, representing two
of the largest markets in southern China.

We received an investment from Domino’s Pizza LLC, a
subsidiary of Domino’s Pizza, Inc., for an aggregate amount
of approximately US$40 million.

We received an additional investment from Domino’s Pizza
LLC for an aggregate amount of approximately US$40
million.

We opened our 400th store.

We received an investment from Domino’s Pizza LLC,
D1 SPV Master Holdco I (Hong Kong) Limited and
SMALLCAP World Fund, Inc. for an aggregate amount of
approximately US$50 million.
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MAJOR SUBSIDIARIES AND OPERATING ENTITIES

The principal business activities and date of establishment of each of our Major

Subsidiaries are shown below:

Name of company

Beijing Pizzavest Fast Food Co.,

Ltd. (bR L EE A TR

Fl) (“Dash Beijing”)

Shanghai Pizzavest Fast Food

Co., Ltd. (FigEELEILER
FRZ>F]) (“Dash Shanghai”)

Shenzhen Pizzavest Fast Food
Co., Ltd. (TR LB
HABRATF) (“Dash

Principal business activities

Operating our stores in Beijing,
Tianjin and Sanhe

Operating our stores in
Shanghai, Nanjing, Suzhou,
Wuxi and Hangzhou

Operating our stores in
Guangzhou, Shenzhen and
Foshan

Date and
jurisdiction of
establishment

July 22, 1996,
PRC

October 25, 2007,
PRC

May 23, 2018,
PRC

Shenzhen”)

Sanhe Municipal Domino’s Pizza Serving our stores in Beijing,
Co., Ltd. (=i i LY pE
WA BRA R

August 23, 2013,

Tianjin and Sanhe PRC

Dongguan Domino’s Food Co.,
Ltd. CREEREFELEBMARA Guangzhou, Shenzhen and
) Foshan

June 28, 2018,
PRC

Serving our stores in

Shanghai Domino’s Food Co.,
Lid. (LifERBE AR
F]) (“Shanghai Domino’s”)

Serving our stores in Shanghai, April 1, 2019,

Nanjing, Suzhou, Wuxi, PRC

Hangzhou and Ningbo

MASTER FRANCHISE AGREEMENT

In December 2010, we acquired Pizzavest China Ltd., which was Domino’s Pizza’s
master franchisee in Beijing, Tianjin, Shanghai, Jiangsu Province and Zhejiang Province at that
time. On June 1, 2017, Domino’s Pizza International Franchising Inc., and Pizzavest China
Ltd., a wholly-owned subsidiary of our Company, entered into an amended and restated Master
Franchise Agreement with an initial term of ten years, which may be renewed at our option for
two additional ten-year terms, subject to the fulfillment of certain conditions. Pursuant to the
terms of the Master Franchise Agreement, we have the exclusive right to develop, operate and
sub-franchise the right to develop and operate Domino’s Pizza delivery stores, as well as an
exclusive license to use and sub-license the use of the Domino’s system and the associated
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trademarks in entire China mainland. In exchange, we pay franchise fees and royalty fees to
Domino’s Pizza International Franchising Inc. For details, see “Business — Master Franchise
Arrangements” and “Connected transactions — Master Franchise Arrangements”. The Master
Franchise Agreement may be terminated upon the occurrence of certain events. For details, see
“Risk factors — Risks relating to our business and industry — We rely significantly on our
Master Franchise Agreement with Domino’s International for our business operations”. We did
not have any material breach of the Master Franchise Agreement during the Track Record
Period, and we actively monitor our compliance with the terms of the Master Franchise
Agreement on an ongoing basis.

MAJOR SHAREHOLDING CHANGES OF OUR COMPANY

Our Company was incorporated in British Virgin Islands under the name “Dash Brands
Ltd.” as a business company with limited liability on April 30, 2008. On September 13, 2021,
our Company changed its name to “DPC Dash Ltd” (JA%/&{5 A FRZ>F]). Upon incorporation,
our Company was authorized to issue a maximum of 50,000 Shares.

The major shareholding changes of our Company since its incorporation relate to the
Pre-[REDACTED] Investments, which took place from 2008 to 2021 and led to the issuance
of an aggregate of: (a) 2,884,511 Series A Preference Shares, (b) 5,651,797 Series B Preference
Shares, (c¢) 5,418,137 Series C Preference Shares, (d) 4,116,550 Series D Preference Shares, (e)
10,368,361 Series E Preference Shares, (f) 19,366,331 Ordinary Shares, (g) 16,794,177 2020
Senior Ordinary Shares, and (h) 1,306,842 2021 Senior Ordinary Shares. Please refer to “—
Pre-[REDACTED] Investments” for further information of shareholding changes in
connection with completion of the relevant pre-[REDACTED] investments.

In June 2017, we went through a restructuring to streamline the capital structure of our
Group, during which all the Preference Shares were converted into Ordinary Shares of our
Company.

Before July 2017, DPZ China, which held 100% equity interests in Pizzavest China Ltd.,
was majority owned by our Company. In July 2017, our Company issued additional shares to
the minority shareholder to acquire the remaining equity interests in DPZ China, after which
DPZ China became a wholly-owned subsidiary of our Company.

MAJOR ACQUISITIONS, DISPOSALS AND MERGERS

We have not conducted any acquisitions, disposals or mergers that we consider to be
material to us during the Track Record Period.
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REORGANIZATION

In preparation for the [REDACTED] and to streamline our corporate structure, we
underwent a reorganization of our corporate structure (the “Reorganization”), so that our
onshore subsidiaries operating and serving our stores can be held by an onshore holding
company. For this purpose, Dash Investment Co., Ltd. (EBRFEABRAA]) (“Dash HQ”) was
newly established as a limited liability company under the laws of the PRC on November 1,
2021 to act as our onshore holding company. Immediately prior to the completion of the
Reorganization, Dash Shanghai, Shanghai Domino’s and Dash Beijing were directly wholly-
owned by Dash Cayman. Upon the completion of the Reorganization, Dash Shanghai, Shanghai
Domino’s and Dash Beijing were directly wholly-owned by Dash HQ.

Below is a diagram illustrating our corporate structure immediately before the
Reorganization took place:

DPC Dash Ltd
(British Virgin Islands)

l 100%

Dash DPZ China Limited
(Hong Kong)

l 100%

Pizzavest China Ltd
(Cayman Islands)

Offshore

Onshore

¢ 100% ¢100% ¢ 100% 100% ¢

Shanghai Pizzavest Fast Food Co., Ltd. Shanghai Domino’s Food Co., Ltd. Beijing Pizzavest Fast Food Co., Ltd. Dash Investment Co., Ltd.
(b S AT R 7)) (b R AT IR A 7)) (b SRR AT R 2 7)) (RSBALEATIR A )

l 100% l 100% l 100% l 100% v 100%

Domino’s Pizza Shenzhen Pizzavest Domino’s Pizza Dongguan Domino’s Sanhe Municipal Domino’s

(Dongguan) Co., Ltd. Fast Food Co., Ltd. (Ningbo) Co., Ltd. Food Co., Ltd. Food Co,, Ltd.
(B B PR (R 5T (TR 5 4 ey (8 544 LU TR (R (RSERE AL =] TR 5 4 LU
AT FBRAT) FBR2 ) PR T FBR2 )

A diagram illustrating our corporate structure after completion of the Reorganization and
immediately prior to the [REDACTED] is set out under “— Corporate structure immediately
prior to the [REDACTED]”.
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PRE-[REDACTED] INVESTMENTS

(a). Principal terms of the Pre-[REDACTED] Investments and Pre-[REDACTED]
Investors’ rights

The below table summarizes the principal terms of the Pre-[REDACTED] Investments:

Date of initial  Date of last Discount to
share purchase payment of Approximate Cost per the
Round agreement consideration amount raised share  [REDACTEDV

(US$ million)

Series A August 29, 2008 August 29, 2008 2.9 1.00  [REDACTED]
Series B September 22,  March 18, 2011 14.0 2.48  [REDACTED]
2008
Series C June 29, 2011 February 4, 10.3 1.91  [REDACTED]
2013
Series D March 4, 2013 September 26, 6.2 1.50  [REDACTED]
2013
Series E May 1, 2014 August 1, 2014 17.1 1.65  [REDACTED]
Financing in 2017 June 26, 2017 January 22, 234 3.07  [REDACTED]
2018
Financing in 2018 March 27, 2018 November 14, 20.0 3.41  [REDACTED]
2018
Financing in 2020 April 27, 2020  May 4, 2020 40.0 4,62  [REDACTED]
(First tranche)
Financing in 2020 April 27,2020 January 29, 40.0 491  [REDACTED]
(Second tranche) 2021
Financing in 2021 December 6, December 10, 50.0 6.95  [REDACTED]
2021 2021
Note:

(1)  Assuming the [REDACTED] is fixed at [REDACTED], being the mid-point of the indicative
[REDACTED] range.

Basis of determining the The basis of determination for the consideration for the
consideration paid by each Pre-[REDACTED] Investments was arm’s length negotiations
Pre-[REDACTED] Investor between us and the Pre-[REDACTED] Investors after taking into

consideration the timing of the investments and the status of our
business and operating entities. Accordingly, the
Pre-[REDACTED] Investors acquired their respective interest in
the Company at fair market value at the time each such
Pre-[REDACTED] Investor made its investment. The fair market
value of the Company’s shares has increased commensurately with
the Company’s growth over time.

Lock-Up Period The holders of the 2020 Senior Ordinary Shares and 2021 Senior
Ordinary Shares have undertaken not to transfer any Shares held by
such holder for a period of not less than 360 days following the
completion of the [REDACTED].
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Use of Proceeds from the The proceeds served the general working capital of our Company
Pre-[REDACTED] and was utilized for the development, expansion and operation of
Investments our Company’s business. As of the Latest Practicable Date,

approximately 71% of the net proceeds from the
Pre-[REDACTED] Investments by the Pre-[REDACTED]
Investors were utilized.

Strategic benefits of the At the time of the Pre-[REDACTED] Investments, our Directors
Pre-[REDACTED] Investors were of the view that our Company could benefit from the
brought to our Company additional capital that would be provided by each of the

Pre-[REDACTED] Investors’ investments in our Company, as well
as each of the Pre-[REDACTED] Investors’ knowledge and
experience. Our global brand, together with our track record in
China, enabled us to gain recognition in the early stages of our
development, which in turn enabled us to become acquainted with
reputable professional and strategic investors, some of whom
became our Pre-[REDACTED] Investors following arm’s length
negotiations. Our Pre-[REDACTED] Investors include our global
franchisor, Domino’s Pizza Inc., as well as global investment firms,
family offices and individual investors with experience investing in
our industry and China-based companies (see further details of our
Pre-[REDACTED] Investors in paragraphs headed “—Information
on the Pre-[REDACTED] Investors” below). As a result, our
Directors believed that our Company could benefit from each of our
Pre-[REDACTED] Investors’ industry insights and guidance. Our
Directors were also of the view that the Company could benefit
from the Pre-[REDACTED] Investors’ commitment to our
Company as their investment demonstrates its confidence in the
operations of our Company and serves as an endorsement of our
Company’s performance, strength and prospects.

(b). Special rights of certain Pre-[REDACTED] Investors

Certain of the Pre-[REDACTED] Investors were granted certain special rights under the
Amended and Restated Shareholders Agreement dated December 10, 2021, including pre-
emptive rights, information rights, drag-along rights, tag-along rights and the right to appoint
directors. The special rights under the Amended and Restated Shareholders Agreement will
terminate upon the completion of the [REDACTED].

Each of the Class A Ordinary Shares, 2020 Senior Ordinary Shares and 2021 Senior
Ordinary Shares will automatically be converted into Ordinary Shares of our Company upon
the completion of the [REDACTED]. For further information about the shares of our
Company, please see “Summary of the constitution of our Company and BVI company law —
Articles of Association — Shares” in Appendix III.

(c). Public float

Upon completion of the [REDACTED], Good Taste Limited and Domino’s Pizza LLC
will each control or hold in excess of 10% of the issued shares of the Company and therefore
their shares will not be counted towards the public float for the purposes of the Listing Rules.

To the best knowledge, information and belief of our Directors, all the
Pre-[REDACTED] Investors other than Good Taste Limited and Domino’s Pizza LLC are
Independent Third Parties of our Group and their shares will be counted towards the public
float for the purposes of the Listing Rules.
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(d). Information on the principal Pre-[REDACTED] Investors

We set out below a description of our principal Pre-[REDACTED] Investors, being
investors each holding 0.5% or more of our total issued Shares as at the date of this document
(on a fully-converted basis).

Good Taste Limited (“GTL”), the Controlling Shareholder of our Company, is an
exempted company limited by shares, incorporated on March 19, 2019 under the laws of
Bermuda. GTL is ultimately wholly owned and controlled by the trustee of a discretionary
family trust, in which Mr. James Leslie Marshall, a Director and the deputy chairman of our
Company, is a protector, a discretionary beneficiary and a director of the trustee.

Domino’s Pizza LLC is a Michigan limited liability company and is a wholly-owned
operating subsidiary of Domino’s, Inc., a Delaware corporation which in turn is a directly
wholly-owned subsidiary of Domino’s Pizza, Inc. (“DPI”), a Delaware corporation publicly
listed on the New York Stock Exchange (NYSE: DPZ). Founded in 1960, DPI is the largest
pizza company in the world in terms of 2020 global retail sales, with a significant business in
both delivery and carryout pizza. DPI and its wholly-owned subsidiaries (collectively,
“Domino’s”) are primarily engaged in the following business activities: (i) retail sales of food
through Domino’s-owned Domino’s Pizza stores; (ii) sales of food, equipment and supplies to
Domino’s-owned and franchised Domino’s Pizza stores through Domino’s-owned supply chain
centers; (iii) receipt of royalties, advertising contributions and fees from U.S. Domino’s Pizza
franchisees; and (iv) receipt of royalties and fees from international Domino’s Pizza
franchisees.

Nordant Industrial Corp. is a company limited by shares, which was registered under the
laws of the British Virgin Islands under number 1579258 and incorporated on April 7, 2010.
Nordant Industrial Corp. functions as a holding company with the single purpose of holding
shares in other companies. Nordant Industrial Corp. is ultimately controlled by Salman bin
Sultan bin Salman bin Abdulaziz Al Saud, who is also the sole director of Nordant Industrial
Corp.

D1 Master Holdco I (Hong Kong) Limited, a company organized under the laws of Hong
Kong, is wholly owned by D1 Master Holdco I LLC, a limited liability company organized
under the laws of the State of Delaware, which is wholly owned by D1 Capital Partners Master
LP, an exempted limited partnership organized under the laws of the Cayman Islands. D1
Capital Partners Master LP’s general partner is D1 Capital Partners GP Sub LLC, a limited
liability company organized under the laws of the State of Delaware, and which is ultimately
controlled by D1 Capital Partners GP LLC, a limited liability company organized under the
laws of the State of Delaware. D1 Capital Partners Master LP’s limited partners are D1 Capital
Partners Onshore LP, a limited partnership organized under the laws of the State of Delaware,
and D1 Capital Partners Intermediate LP, an exempted limited partnership organized under the
laws of the Cayman Islands. D1 Capital Partners Onshore LP’s general partner is D1 Capital
Partners GP LLC, and it has raised capital from limited partners that include high net worth
individuals as well as institutional investors. D1 Capital Partners Intermediate LP’s general
partner is D1 Capital Partners GP LLC, and its sole limited partner is D1 Capital Partners
Offshore LP, an exempted limited partnership organized under the laws of the Cayman Islands.
D1 Capital Partners Offshore LP’s general partner is D1 Capital Partners GP LLC and it has
raised capital from limited partners that include high net worth individuals as well as
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institutional investors. D1 Master Holdco I (Hong Kong) Limited, D1 Master Holdco I LLC,
D1 Capital Partners Master LP, D1 Capital Partners Onshore LP, D1 Capital Partners
Intermediate LP and D1 Capital Partners Offshore LP are directly or indirectly controlled by
D1 Capital Partners GP LLC, as well as their investment manager, D1 Capital Partners L.P., a
limited partnership organized under the laws of the state of Delaware, both of which are
ultimately controlled by Daniel Sundheim. D1 Capital Partners L.P. manages private
investment vehicles and other accounts which invest globally, in both public and private
companies, primarily in the technology, media and telecom, industrials, healthcare, consumer,
real estate and financial services sectors.

Alpha Wave Global, LP (“Alpha Wave”), a Delaware limited partnership, acts as the sole
management company of Falcon Edge Global Master Fund, LP, Moraine Master Fund, LP and
Alpha Wave Special Opportunities, LP, each an exempted limited partnership registered in the
Cayman Islands. Alpha Wave is a global investment manager with offices in New York, Miami,
London, Abu Dhabi, Tel Aviv, and Bangalore. Alpha Wave manages a variety of investment
partnerships that cover a number of asset classes, themes, and geographies, and is ultimately
controlled by Richard Gerson. Alpha Wave Ventures II, LP, an exempted limited partnership
registered in the Cayman Islands, is controlled by its general partner, Alpha Wave Ventures GP,
Ltd (“Alpha Wave GP”). Alpha Wave GP is a joint venture between Alpha Wave and Chimera
Holding RSC Ltd, a company organized under the laws of the Abu Dhabi Global Market.

SMALLCAP World Fund, Inc. (“SMALLCAP”) is an open-end, diversified investment
company registered under the U.S. Investment Company Act of 1940. SMALLCAP, which is
advised by Capital Research and Management Company (“CRMC”), seeks to provide
long-term growth of capital. CRMC is an experienced investment management organization
founded in 1931 that serves as the investment adviser to SMALLCAP and other funds,
including the American Funds. CRMC is a wholly-owned subsidiary of The Capital Group
Companies, Inc. (“Capital Group”). Since 1931, Capital Group has been singularly focused on
delivering superior, consistent results for long-term investors using high-conviction portfolios,
rigorous research and individual accountability.

Matthew James Pringle is a resident of New Zealand who operates within the FMCG
global market and holds a variety of investments within his personal portfolio.

The Barth Family Trust is the personal family trust for Avery B. and Andrew F. Barth.
Avery and Andrew are the sole trustees. Andrew is a retired investment manager (32+ years)
from The Capital Group.

High Tide (Bermuda) Limited (“High Tide”) is an investment company limited by shares
incorporated under the laws of Bermuda. High Tide is owned by three Jersey companies,
namely Zad Investments Limited, Elpis Investments Limited and Saf Capital Investments
Limited (collectively, the “SEZ Companies”) via a nominee company, Apex Financial
Services (Nominees) Limited. The SEZ Companies are currently 100% owned by a holding
company, Galaxy Holdings Limited (“GHCL”), which is owned by three Jersey trusts, namely
Zad Trust, Elpis Trust and Saf Trust. The ultimate beneficial owners of these trusts are Basma
Alireza, Shakeeb Alireza and Yasmin Alireza, each of whom is a member of the Alireza family,
which is associated with the Rezayat Group, a major diversified international enterprise based
in Saudi Arabia. GHCL is in the process of being liquidated after which the SEZ Companies
will be 100% owned by their respective trusts.
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Upton Corporation (“Upton”) is an investment company limited by shares incorporated
in the British Virgin Islands. Upton is 100% owned by Upton Investment Holdings Limited
(“UIHL”), a private limited company incorporated in Jersey, Channel Islands. UIHL is 100%
owned by Iron High Content Holdings Limited, a company incorporated in Jersey, which is in
turn 100% owned by HSBC Trustee (C.I.) Limited in its capacity as trustee of the Iron High
Content Trust (“IHC Trust”). The ultimate beneficial owner of this trust is Faiza Meyaser, a
member of the Alireza family, which is associated with the Rezayat Group, a major diversified
international enterprise based in Saudi Arabia. The IHC Trust was established to hold
investment assets for the benefit of natural persons from the same family.

NCT Capital Limited, incorporated under the laws of British Virgin Islands, is an
investment holding company owned by Johnny Kok Chung Chan and his wife, Yuda
Udomitthiruj. Mr. Chan has 38 years of banking and investment experience and currently acts
as the CIO for Cyberport Macro Fund as well as for Softech Investment Management Limited.
Ms. Udomitthiruj is a Graduate of Georgetown University Law Centre and School of Foreign
Service. She is a US qualified lawyer and a member of the New York State Bar Association.

Pacific Premier Trust (formerly known as PENSCO Trust Company) acts as the custodian
for the Simplified Employee Pension IRA, or SEP IRA, accounts of Scott M. Probst and Gayle
Probst, who are spouses and the ultimate beneficial owners of the shares held by Pacific
Premier Trust. PENSCO Trust Company is a leading self-directed IRA custodian, helping
individuals and institutions hold private equity, real estate, notes and alternative assets. Mr.
Probst is a retired investment manager.

Circle C Enterprises, Inc. (“Circle C”) is a California S Corporation and is 100% owned
by William Lindsey Chillingworth and his wife, Sheri Lynn Chillingworth, each of whom owns
50%. The purpose of the corporation is for business investments and consulting practices, and
is incorporated in the State of California, USA. William L. Chillingworth is CEO and Chief
Financial Officer of Circle C, and Sheri L. Chillingworth is Corporate Secretary. William
Chillingworth has sole signatory rights.

JAWS Equity Owner 102, LLC (“Jaws 102”), a Delaware limited liability company, with
its principal place of business in the State of Florida, is part of the family office of Barry S.
Sternlicht. Jaws 102 was created for investing in private growth companies and is indirectly
majority owned and controlled by Mr. Barry Sternlicht. Matthew Walters, an employee of Mr.
Sternlicht’s family office, is a minority owner of Jaws 102.

COMPLIANCE WITH INTERIM GUIDANCE

On the basis that (i) the consideration for the Pre-[REDACTED] Investments was settled
more than 28 clear days before the date of our first submission of the [REDACTED]
application form, to the Listing Division of the Stock Exchange in relation to the
[REDACTED] and (ii) the special rights granted to the Pre-[REDACTED] Investors will
terminate upon the [REDACTED], the Sole Sponsor has confirmed that the
Pre-[REDACTED] Investments are in compliance with the Guidance Letter HKEx-GL29-12
issued by the Stock Exchange in January 2012 and as updated in March 2017, the Guidance
Letter HKEx-GL43-12 issued by the Stock Exchange in October 2012 and as updated in July
2013 and March 2017 and the Guidance Letter HKEx-GL44-12 issued by the Stock Exchange
in October 2012 and as updated in March 2017.
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CAPITALIZATION

The following table sets out our shareholding structure on the date of this document and
immediately upon the completion of the [REDACTED], assuming that (i) the [REDACTED]
becomes unconditional and the [REDACTED] are issued pursuant to the [REDACTED], (ii) the
[REDACTED)] is not exercised, and (iii) no Shares are issued under the Share Incentive Plans.

Aggregate
number of
shares of Aggregate Aggregate
par value ownership ownership
US$1.0 percentage percentage
2020 2021  each as of as of upon the
Class A Senior Senior the date  the date completion
Ordinary Ordinary Ordinary Ordinary of this of this of the
Shareholders Shares Shares Shares Shares  document document [REDACTED]
Controlling Shareholder
Good Taste Limited"” 4,011,511 39,083,390 - - 43,094,901  37.28% [REDACTED]
Pre-[REDACTED] Investors
Domino’s Pizza LLC®? - - 16,794,177 1,306,842 18,101,019  15.66% [REDACTED]
Nordant Industrial Corp. 5,681,572 - - - 5,681,572 4.91% [REDACTED]
D1 SPV Master Holdco I

(Hong Kong) Limited 5,247,513 - - - 5247513 4.54% [REDACTED]
Alpha Wave Special Opportunities, LP 2,801,686 - - - 2,801,686 2.42% [REDACTED]
Moraine Master Fund LP 2,639,297 - - - 2,639,297 2.28% [REDACTED]
Alpha Wave Ventures II, LP 2,522,006 - - - 2,522,006 2.18% [REDACTED)
SMALLCAP World Fund, Inc. 2,158,273 - - - 2,158,273 1.87% [REDACTED]
Mr. Matthew James Pringle 1,380,001 - - - 1,380,001 1.19% [REDACTED]
Barth Family Trust 1,057,382 - - - 1,057,382 0.91% [REDACTED]
High Tide (Bermuda) Ltd. 844,802 - - - 844,802 0.73% [REDACTED]
Upton Corporation 837,690 - - - 837,690 0.72% [REDACTED)
NCT Capital Limited 750,000 - - - 750,000 0.65% [REDACTED]
Pensco Trust Company, LLC

CUSTODIAN FBO Scott M. Probst,

SEP IRA 636,891 - - - 636,891 0.55% [REDACTED]
Circle C Enterprises, Inc. 621,400 - - - 621,400 0.54% [REDACTED]
Jaws Equity Owner 102 LLC 586,510 - - - 586,510 0.51% [REDACTED)
Other Pre-[REDACTED] Investors'” 18,424,853 - - - 18,424,853 15.94% [REDACTED]
Directors and senior management
Mr. Frank Paul Krasovec'® 2,604,025 - - - 2,604,025 2.25% [REDACTED]
FPK Dash, LLC® 128,452 - - - 128,452 0.11% [REDACTED]
Molybdenite Holding Limited® 999,698 - - - 999,698 0.86% [REDACTED]
Mr. Zohar Ziv®¥ 900,209 - - - 900209  0.78% [REDACTED]
M. David Brian Barr® 545,509 - - - 545,509 0.47% [REDACTED]
Mr. Matthew James Ridgwell” 455,043 - - - 455,043 0.39% [REDACTED|
Samuel Chun Kong Shih®” 44,872 - - - 44,872 0.04% [REDACTED]
Lihong Wang 22,893 - - - 22,893 0.02% [REDACTED)
Other senior management'” 755,448 - - - 755,448 0.65% [REDACTED]
Others
Other pre-[REDACTED]

Shareholders® 1,756,851 - - - 1,756,851 1.52% [REDACTED]
Other public Shareholders - - - - - — [REDACTED]
Total 58,414,387 39,083,390 16,794,177 1,306,842 115,598,796 100% 100%
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Notes:

(D

()

3)

)

(&)

(6)

)

(8)

Good Taste Limited, one of the Controlling Shareholders of our Company, is wholly-owned by Ocean
Investments Limited, the entire interest of which is in turn wholly-owned and managed by a corporate trustee
for the benefit of a discretionary family trust in which, Mr. Marshall is the protector, a named person in its
discretionary class of beneficiaries and one of the directors of the trustee. See “Relationship with the
Controlling Shareholders” and “— Pre-[REDACTED] Investments — Information on the Pre-[REDACTED]
Investors” for further information.

Domino’s Pizza LLC is wholly-owned by Domino’s, Inc., which is in turn wholly-owned by Domino’s Pizza,
Inc. Domino’s Pizza, Inc. is a Delaware corporation with its shares listed on the New York Stock Exchange
(NYSE: DPZ). See “— Pre-[REDACTED] Investments — Information on the Pre-[REDACTED] Investors” for
further information.

Comprises a total of 145 shareholders each holding less than 0.5% of the total issued capital of our Company
as of the date of this document, among which: (a) 4 shareholders each holds less than 0.5% but 0.4% or more
of the total issued capital of our Company; (b) 6 shareholders each holds less than 0.4% but 0.3% or more of
the total issued capital of our Company; (c) 13 shareholders each holds less than 0.3% but 0.2% or more of
the total issued capital of our Company; (d) 33 shareholders each holds less than 0.2% but 0.1% or more of
the total issued capital of our Company; and (e) 89 shareholders each holds less than 0.1% of the total issued
capital of our Company.

One of our Directors. See “Directors and senior management” for more details.

FPK Dash, LLC, a company incorporated in Texas, the United States, is controlled by Mr. Frank Paul
Krasovec, a non-executive Director and the chairman of our Company. See “Directors and senior management”
for more details.

Molybdenite Holding Limited, a company incorporated under the laws of British Virgin Islands, is wholly
owned by Ms. Aileen Wang, an executive Director and the chief executive officer of our Group. See “Directors
and senior management” for more details.

Comprises Mr. Alex Zhong, Ms. Helen Wu, Mr. Michael Xu and Ms. Gening Wang, who hold their interest in
our Company either directly or through their respective special purpose vehicles in the British Virgin Islands.
See “Directors and senior management — Senior management” for more details.

Represents pre-[REDACTED] shareholders other than the Controlling Shareholder, Pre-[REDACTED]

Investors and directors and senior management, and comprises a total of 24 shareholders each holding less than
0.5% of the total issued capital of our Company as of the date of this document.
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CORPORATE STRUCTURE

Corporate structure immediately prior to the [REDACTED]

The following chart depicts the shareholding and beneficial ownership structure of our

Group immediately prior to the completion of the [REDACTED], assuming no further Shares
are issued under the Share Incentive Plans:

Our Directors and Other pre-[REDACTED]

imited® PR o
Good Taste Limited Domino’s Pizza LLC other core connected persons® Shareholders®

37.28% 15.66% 5.32% 41.74%

|

DPC Dash Ltd
(British Virgin Islands)

l 100%

Dash DPZ China Limited
(Hong Kong)

l 100%

Pizzavest China Ltd.
(Cayman Islands)

Offshore
l Onshore

Dash Investment Co., Ltd.
(ERBEARAT)

¢ 100% ¢ 100% ¢ 100% ¢ 100% ¢ 100% ¢ 100%

(

Shanghai Pizzavest Shanghai Domino’s
Fast Food Co., Ld. Food Co., Ltd. v i o g BN ,
I 18 7 4 L AT PR 7] (bR R MA RA ) VSRR RS (b mUE S 4 L D IR 7)) CEFERILREFUNAHIRZ A CGEELHBECR AT

Beijing Pizzavest Domino's Pizza (Zhongshan) Domino’s Pizza (Zhuhai)

Beijing Domino's Food Co., Ltd. Fast Food Co., Lid. Co.. Ltd. Co., Ltd.

l 100% l 100% v 100% l 100% l 100% v 100%

Domino’s Pizza Shenzhen Pizzavest Domino’s Pizza Dongguan Domino’s Domino’s Pizza Sanhe Municipal Domino’s
(Dongguan) Co., Ltd. Fast Food Co., Ltd. (Ningbo) Co., Ltd. Food Co., Ltd. (Guangzhou) Co., Ltd. Pizza Co., Lid.
CEFL LR HTE) (TR 55 BB R 7 CEFEGELLRE () CREEE RS (GRS LLRE (RN (AT S L B

AR AT AT A RA T AR T AT

Notes:

1

()

3)

(C))

Good Taste Limited, one of the Controlling Shareholders of our Company, is wholly-owned by Ocean
Investments Limited, the entire interest of which is in turn wholly-owned and managed by a corporate trustee
for the benefit of a discretionary family trust in which, Mr. Marshall is the protector, a named person in its
discretionary class of beneficiaries and one of the directors of the trustee. See “Relationship with the
Controlling Shareholders” and “— Pre-[REDACTED] Investments — Information on the Pre-[REDACTED]
Investors” for further information.

Domino’s Pizza LLC is wholly-owned by Domino’s, Inc., which is in turn wholly-owned by Domino’s Pizza,
Inc. Domino’s Pizza, Inc. is a Delaware corporation with its shares listed on the New York Stock Exchange
(NYSE: DPZ). See “— Pre-[REDACTED] Investments — Information on the Pre-[REDACTED] Investors” for
further information.

Comprises (i) seven of our Directors, namely Ms. Aileen Wang, Mr. Frank Paul Krasovec, Mr. Matthew James
Ridgwell, Mr. Zohar Ziv, Mr. David Brian Barr, Mr. Samuel Chun Kong Shih and Ms. Lihong Wang, (ii) three
of our directors at subsidiary level, namely Ms. Li Huo, Ms. Li Yao and Ms. Ying Yu, and (iii) Ms. Laura
Christine Tong, the spouse of Mr. Shih, our independent non-executive Director.

Comprises 183 pre-[REDACTED] Shareholders. See “— Pre-[REDACTED] Investments” and ‘-
Capitalization” for further information.
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Corporate structure immediately following the [REDACTED]

The following chart depicts the shareholding and beneficial ownership structure of our
Group immediately following the completion of the [REDACTED]:

Our Directors and
other core connected persons®

Other pre-[REDACTED]

Sharcholders® Other Public Shareholders®

Good Taste Limited" Domino’s Pizza LLC®

[REDACTED]% [REDACTED]% [REDACTED|% [REDACTED|%  [REDACTED]%

A

DPC Dash Ltd
(British Virgin Islands)

i 100%

Dash DPZ China Limited
(Hong Kong)

i 100%

Pizzavest China Ltd.
(Cayman Islands)

Offshore
Onshore

Dash Investment Co., Ltd.

CESBEA R )

L 100%

¢ 100%

¢ 100%

¢ 100%

¢ 100%

¢ 100%

Shanghai Pizzavest
Fast Food Co.. Ltd.
(it S A AT PR 7]

Shanghai Domino’s
Food Co., Lid
(bt e G i AT A F)

Beijing Domino's Food Co., Lid.
AEERRMARAR)

Beijing Pizzavest
Fast Food Co., Ltd.
(b S G L AT R )

Domino's Pizza (Zhongshan)

Co., Ltd.
CERGELLEECR AT F)

Domino's Pizza (Zhuhai)

Co,, Ltd
GEFRELBEERE AR

i 100% i 100% i 100% i 100%

Domino’s Pizza Shenzhen Pizzavest Dongguan Domino’s Domino’s Pizza

100% 100%

Domino’s Pizza Sanhe Municipal Domino’s

(Dongguan) Co., Ltd. Fast Food Co., Ltd. (Ningbo) Co. Food Co., Lid. (Guangzhou) Co., Ltd. Pizza Co., Lid.
CEFBEECISE) (R X 4R T CHEFHE L () e X G RHELLIE (B (I L L

AR AR A AR A BT

Notes:

«

Notes (1) to (4): see Notes (1) to (4) in preceding pages under
[REDACTED]”.

— Corporate structure immediately prior to the

(5) The expected public float immediately following completion of the [REDACTED] is approximately
[REDACTED]%.

PRC LEGAL COMPLIANCE
Our PRC Legal Advisors confirmed that the establishment of our subsidiaries in China

and their subsequent shareholding changes have complied with the relevant PRC laws and
regulations in all material respects.
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SAFE REGISTRATION

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 (B %<4M R HILR) B i 45 0 J5 BB R RR I H 19 R B ARl E SRR 4%
&AM A B AR AD) (the “SAFE Circular 37”), promulgated by SAFE and which
became effective on July 14, 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.

Pursuant to the Circular of the SAFE on Further Simplification and Improvement in
Foreign Exchange Administration on Direct Investment (B3 — 25 AL Fl picE B 4% & S T
EHEORAMEHA) (the “SAFE Circular 13”), promulgated by SAFE and which became
effective on June 1, 2015, the power to accept SAFE registration was delegated from local
SAFE to local banks where the assets or interests in the domestic entity are located.

As advised by our PRC Legal Advisor, four of our shareholders, namely Aileen Wang (+
1#), Alex Zhong (), Michael Xu (#&#kZ5) and Gening Wang (F#il®), each of whom are
PRC residents, have completed the required registration under SAFE Circular 37 as of January
11, 2022.
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OVERVIEW

Who we are

We are Domino’s Pizza’s exclusive master franchisee in the China mainland, the Hong
Kong Special Administrative Region of China and the Macau Special Administrative Region
of China. As of the Latest Practicable Date, we directly operated 547 stores across 12 cities in
the China mainland.

Our global franchisor, Domino’s Pizza, Inc., is the world’s largest pizza company in terms
of 2021 global retail sales, with more than 19,200 stores in over 90 markets around the world
as of June 19, 2022. Over its 62-year history, Domino’s has developed a differentiated business
model focused on serving handcrafted, quality pizza at a competitive price, with easy ordering
access and efficient delivery, enhanced by technology.

We have adapted and built upon the Domino’s business model by localizing its key
features for China and its consumers. Since 2018, when most of our current core executive
management team joined our Company, we have been focused on expanding our store network.
This has enabled us to become the fastest growing among China’s top five pizza brands, as well
as the third largest in terms of 2021 revenue, according to the Frost & Sullivan Report. Over
the Track Record Period, the number of our stores increased by 170% to 508 stores as of June
30, 2022. Against the backdrop of this rapid growth, we incurred net losses during the Track
Record Period, and may incur net losses in the future. We plan to continue our rapid growth
while working towards long-term profitability, as we believe a broad, nationwide store network
is key to our future success and competitiveness. In the long term, our goal is to become the
number one pizza company in China, as other Domino’s Pizza’s franchisees have done
throughout Asia, Europe and North America.

We have operated Domino’s Pizza stores since December 2010, when we acquired
Pizzavest China Ltd., which at that time was Domino’s Pizza’s master franchisee in Beijing,
Tianjin, Shanghai, Jiangsu Province and Zhejiang Province. In June 2017, we renewed the
Master Franchise Agreement with Domino’s International, a subsidiary of Domino’s Pizza,
Inc., under which our franchise area was extended to the entire China mainland, the Hong Kong
Special Administrative Region of China and the Macau Special Administrative Region of
China, with an initial term of 10 years, which may be renewed at our option for two additional
10-year terms, subject to the fulfillment of certain conditions.

Our market opportunity

The China pizza market is large, fast-growing and in an early stage of development. In
2021, its market size was RMB36.4 billion, which is expected to double and reach RMB68.9
billion by 2026, representing a CAGR of 13.6%, according to the Frost & Sullivan Report.
Moreover, the China pizza market remains underserved compared to other East Asian markets,
which have similar food cultures to China. For example, in 2021, there were only 10.9 pizza
stores per million people in China, compared to 28.1 and 28.3 in Japan and South Korea,
respectively, according to the Frost & Sullivan Report.

- 132 -



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

BUSINESS

Within the China pizza market, the pizza delivery segment is expected to grow even faster
than the overall China pizza market. In 2021, delivery sales amounted to RMB17.9 billion,
accounting for 49.2% of the overall China pizza market. From 2021 to 2026, the pizza delivery
segment is expected to grow at a CAGR of 19.9% and reach RMB44.3 billion, accounting for
64.3% of the overall China pizza market, according to the Frost & Sullivan Report.

The growth of the China pizza market, as well as the pizza delivery segment, will be
driven by increasing disposable incomes and urbanization in China, the growing popularity of
pizza among Chinese consumers, and the increased popularity of food delivery services,
according to the Frost & Sullivan Report.

We believe that the China pizza market offers a significant market opportunity with
significant whitespace for our continued and rapid growth. Additionally, by leveraging our
business model, which has enabled us to double our market share from 2017 to 2021, we
believe that we will continue to capture a growing share of the China pizza market in the future.

Our business model

We are focused on being a pizza expert. By combining the globally recognized Domino’s
playbook with our knowledge of China, we have developed a unique business model that is
purpose-built for serving Chinese consumers delicious, value for money pizza through online
channels, with an emphasis on delivery, enhanced by technology. We believe this model is one
that sets us apart from our competitors in China, one that has its own Chinese flavors, and one
that we believe will ultimately lead us to become China’s leading pizza company. The graphic
below illustrates the key features and the core values of our unique business model.

Serve a menu that is both

global and local Be a delivery expert

Drive store unit economics
and growth

Enhance our business
with technology

/, /\\
{ B@y; Excellent Taste

Timely and Reliable
f Delivery
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The key components of our business model are:

. Serve a menu that is both global and local. Our menu infuses the classic,
globally-renowned taste of Domino’s Pizza with local flavors. It includes classic
western favorites, such as pepperoni pizza, as well as offerings designed for Chinese
palates, such as our teriyaki beef and potato pizza (MREEEMKA-PA T 5 LURE). We
strategically launch new and creative products to satisfy the evolving preferences of
Chinese consumers. Our menu is supported by our supply chain management,
logistics management and quality assurance systems, which ensure a high and

consistent level of food safety and quality.

. Be a delivery expert. We are relentlessly focused on our customers with a
differentiated delivery experience. To that end, we offer customers a 30-minute
delivery promise, which we stand behind by gifting them coupons if we do not fulfill
their delivery order within 30 minutes from the time they place their order. We also
use a fleet of dedicated delivery riders, which we believe enables us to deliver
higher-quality food in a more timely and reliable manner than our competitors. We
are the only pizza company in China to have a 30-minute delivery promise serving
customers across all sales channels, according to the Frost & Sullivan Report.

. Enhance our business with technology. Technology enhances our end-to-end
operations, and we enjoy market-leading online order contribution, with
approximately 95% of our delivery, carryout and dine-in orders in 2021 and the first
half of 2022 placed online, higher than the industry average of less than 70%,
according to the Frost & Sullivan Report. To attract customers, we use intelligent
marketing strategies powered by data insights. We make order placement easy for
customers through our intuitive online channels. Our proprietary customer data
platform enables us to understand and serve our customers’ specific needs, helping
us attract more repeat customers. These customer-facing technologies are
complemented by our delivery and supply chain management technologies, which
help enhance our operations by helping to ensure the quality and safety of our
ingredients, as well as the timeliness and reliability of our deliveries.

. Drive store unit economics and growth. In 2021 and the six months ended June 30,
2022, our store-level operating profit was RMB148.6 million and RMB83.3 million,
respectively, while our Store EBITDA (non-IFRS measure) — a measure we use to
evaluate the profitability of our stores — was RMB242.2 million and RMB138.3
million, representing a Store EBITDA margin (non-IFRS measure) of 15.0% and
15.2%, respectively. Our store economic model has provided the foundation for our
fast-growing store network and improving profitability in the Track Record Period,
and we believe it will enable our continued expansion throughout China.
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Our operating and financial results

We have leveraged our unique, focused business model to deliver a track record of rapid
growth and improving profitability during the Track Record Period, as evidenced by the
following metrics:

. Revenues. Our revenues increased by 32.0% from RMB836.6 million in 2019 to
RMBI1,104.1 million in 2020, and further increased by 45.9% to RMBI1,611.3
million in 2021. Our revenues increased by 18.6% from RMB766.6 million for the
six months ended June 30, 2021 to RMB908.8 million for the six months ended June
30, 2022.

. Number of stores. Over the course of the Track Record Period, the number of stores
in our network, all of which were directly operated by us, grew from 188 stores as
of January 1, 2019 to 508 stores as of June 30, 2022, representing an increase of
170%.

. Same-store sales growth. We recorded SSSG of 7.3%, 9.0%, 18.7% and 13.9% in
2019, 2020, 2021 and the six months ended June 30, 2022, respectively. We recorded
positive SSSG during every quarter in the Track Record Period.

. Store-level economics. We recorded store-level operating profit margin of 4.4%,
4.0%, 9.2% and 9.2% in 2019, 2020, 2021 and the six months ended June 30, 2022,
respectively. We recorded Store EBITDA (non-IFRS measure) margin of 10.6%,
10.6%, 15.0% and 15.2% in 2019, 2020, 2021 and the six months ended June 30,
2022, respectively.

. Group-level profitability. During the Track Record Period, amidst the rapid
expansion of our store network, we recorded net losses of RMB181.6 million,
RMB274.1 million, RMB471.1 million and RMB95.5 million in 2019, 2020, 2021
and the six months ended June 30, 2022, respectively. We recorded adjusted net
losses (non-IFRS measure) of RMB168.2 million, RMB199.8 million, RMB143.3
million and RMB&3.1 million in 2019, 2020, 2021 and the six months ended June
30, 2022, respectively, while our adjusted EBITDA (non-IFRS measure) improved
from losses of RMB25.5 million and RMB34.9 million for 2019 and 2020,
respectively, to earnings of RMB58.3 million and RMB42.8 million in 2021 and the
six months ended June 30, 2022, respectively.

Over the past few years, in conjunction with our pursuit of long-term development and
growth, we have devoted considerable resources to research potential new markets, open more
stores and central kitchens, market and promote our brand, invest and train our store-level staff
in preparation for the opening and operations of more new stores, broaden our service offerings
and invest in technology, which has led to us recording net losses during the Track Record
Period. There is no guarantee that we can effectively control our costs and expenses and
achieve or maintain profitability in the future.
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OUR COMPETITIVE STRENGTHS

The following strengths have enabled us to become who we are today and will support our
continued success:

Our leading global brand

Domino’s Pizza is one of the most widely-recognized global consumer brands and
Domino’s Pizza, Inc., our global franchisor, is the world’s largest pizza company in terms of
2021 global retail sales. Globally, the Dominos’ Pizza brand is synonymous with better-quality
pizza, timely and reliable delivery and an easy-to-use online ordering experience accessible
through multiple customer touchpoints. Domino’s Pizza’s international franchisees have
leveraged the Domino’s Pizza brand and business model to become market leaders and
publicly-listed companies around the world, such as Domino’s Pizza Enterprises Limited
(ASX: DMP) in Australia, Japan, and other markets, Jubilant Foodworks Limited (NS:
JUBLFOOD) in India, and Domino’s Pizza Group plc (LSE: DOM) in the United Kingdom.

In China, we have been rapidly building the Domino’s Pizza brand by combining the key
strengths of the globally recognized Domino’s model with features localized for China. This
has enabled us to become the fastest growing among China’s top five pizza brands, as well as
the third largest in terms of 2021 revenue, according to the Frost & Sullivan Report. In Beijing
and Shanghai, where we are well-established, we rank second in 2021 revenue and top-of-mind
brand awareness, and have been rated the highest on the taste and innovativeness of our pizza,
the quality and speed of our delivery service and the value for money of our offerings,
according to the Frost & Sullivan Survey. Beyond Beijing and Shanghai, commensurate with
the rapid expansion of our Domino’s store network, we enjoy rapidly-growing brand

awareness.

We have been recognized as a top-performing Domino’s franchisee. We won the Gold
Franny four years in a row, having won it from 2018 to 2021. The Gold Franny is awarded by
Domino’s Pizza, Inc. to its U.S. and international franchisees for exceptional operating results,
store development and growth. In 2019, we were also awarded the President’s Award (Large
Market), a one-off award given by Domino’s Pizza, Inc. to the single top-performing Gold
Franny winner, selected among Gold Franny winners with more than 200 directly operated
stores. In 2021, we won the Cornerstone Award, awarded by Dominos’ Pizza, Inc. to
franchisees that demonstrate exceptional net new store growth. As a leading Domino’s
franchisee, we believe we are well-positioned to further grow the Domino’s brand in China,
just as many of our peer franchisees have done in other international markets around the world.
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A pizza-focused menu that is innovative and localized

We are focused on being a pizza expert. Our menu infuses the globally-recognized taste
of Domino’s Pizza with local flavors. We have designed our menu to differentiate ourselves
from our competitors in the following ways:

. Top-rated taste and quality. Consumers in Beijing and Shanghai rated our pizza
highest on taste, according to the Frost & Sullivan Survey. We attribute this to our
high-quality ingredients and specialized preparation processes. For example, our
dough is made in our central kitchens and delivered fresh to our stores, where it is
hand-tossed to order. This enables us to ensure a high, consistent level of quality and
results in a better-tasting pizza, especially compared to our competitors that use

frozen dough.

. Unparalleled variety. We offer the widest range of pizza crusts and toppings in the
market as of December 31, 2021, according to the Frost & Sullivan Report. Our
pizzas are complemented by an expansive selection of pasta and rice, sides, desserts,
drinks and soups, which enable customers to round out and upsize their meals.

. Innovative and localized. We strategically design, test and launch new products to
serve the evolving tastes of Chinese consumers. Since 2018, we have launched over
120 new menu items, such as our salted egg chicken pizza (% V) EE B WAL LLiE),
which has since been highly received by customers. As a result, in Beijing and
Shanghai, our pizza has been rated the highest on innovativeness, according to the
Frost & Sullivan Survey.

. Value for money. In Beijing and Shanghai, consumers rated us highest on value for
money among leading pizza brands, according to the Frost & Sullivan Survey. Our
menu contains multiple price levels, ranging from entry-level to indulgent, enabling
consumers to find value for money throughout our menu. We also offer attractive
combo meals and time-limited promotions as well as special offers for loyalty

program members.

The above differentiating features are made possible by our vertically-integrated supply
chain, which is designed to ensure that we serve high-quality, safe and fresh food to our
customers while maintaining high operating efficiency. At the start of the chain, we source
high-quality ingredients from closely-vetted suppliers in China and around the world. In the
middle of the chain, our central kitchens prepare our dough and other ingredients to
consistently create the excellent taste and quality that customers associate with our brand. At
the end of the chain, we hold our stores to global health and safety standards and rely on
dedicated riders to make sure our food reaches customers in a timely, safe and reliable manner.
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Our unique expertise and leadership in delivery

Delivery has been in DNA of the global Domino’s Pizza brand since 1960. It has also
consistently been our focus in China. We enjoy one of the highest delivery sales contributions
in the industry — over 73% and 71% of our revenue in each of 2021 and the first half of 2022
was generated by delivery orders, significantly higher than the industry average of
approximately 49%, according to the Frost & Sullivan Report. This makes us well-positioned
to grow alongside China’s pizza delivery segment, which is expected to grow faster than the
overall China pizza market and account for 64.3% of all pizza sales in China by 2026.

Like other Domino’s franchisees around the world, our business model is designed to
provide quality delivery services. As a result, our pizza delivery services were rated the highest
on speed and overall service in Beijing and Shanghai, according to the Frost & Sullivan Survey.
The key aspects of our business model that enable a differentiated delivery experience are:

. Delivery-focused store location and design. We have optimized the locations and
design of our stores for delivery . We strategically plan our store network so that our
stores’ delivery areas cover high-density residential and commercial zones. We also
optimize the delivery radius of our stores with the ultimate goal of ensuring that
customers receive their delivery orders within 30 minutes of order placement.
Within our stores, our streamlined kitchen design and food preparation procedures
are designed to maximize the efficiency with which we prepare orders while
ensuring high quality and food safety. We also enable riders to seamlessly pick up
delivery orders through specialized in-store order collection zones. Our focus on
delivery optimization at the store level enables us to handle a high volume of
delivery orders with speed and reliability.

. Smart order dispatch and delivery. We deploy a smart order dispatch system that
efficiently matches orders with riders based on the status of orders at the store and
the location of riders who are on their way back to the store, with the goal of
ensuring that riders can pick up orders as soon as they are ready. The system also
identifies optimal routes for delivery, including by aggregating multiple delivery
orders in a single trip without comprising our delivery service quality. This system
helps us manage our riders efficiently and meet our 30-minute delivery promise.

. Our fleet of dedicated riders. We rely on dedicated riders to fulfil our delivery
orders, including both those placed on our own online channels and third-party
channels. All of our riders are dedicated riders, meaning that during their shifts, they
are stationed at our stores and only deliver orders from our stores. This allows us to
retain control over the end-to-end delivery experience, enabling us to deliver quality
food that is more likely to be hot and fresh, in a timely and reliable way. Moreover,
as our orders do not mingle with orders from other restaurants, we are able to limit

cross-contamination and ensure the safety of our food.
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. Our 30-minute delivery promise. We care deeply about the experience of our
customers and are committed to maintaining the best delivery service standards in
the market. We provide our customers a differentiated delivery experience by
promising to deliver their pizza within 30 minutes. We stand behind this promise by
gifting customers coupons if we do not fulfil our promise. We are the only pizza
company in China to offer a 30-minute delivery promise across all sales channels,
according to the Frost & Sullivan Report. In 2021 and the first half of 2022, we
fulfilled our delivery promise for approximately 90% of our delivery orders, with an
average order fulfillment time of 23 and 24 minutes, respectively.

Our technology, which enables a differentiated end-to-end customer experience

Technology enhances every aspect of our business, enabling us to provide a differentiated
end-to-end customer experience. Our focus on technology allowed us to enjoy one of the
highest online order contributions in the industry, with approximately 95% of our delivery,
carryout and dine-in orders in 2021 and the first half of 2022 generated through online
channels, which is significantly higher than the industry average of less than 70%, according
to the Frost & Sullivan Report.

We seek to attract new customers through data-powered, online marketing and promotion
activities that are fun and engaging. Our official Weixin and Weibo accounts enable us to share
new menu items and promotional events with a wide audience. We also deploy innovative
content, such as minigames that customers can play to unlock rewards. For example, in July
2021, in tandem with the Tokyo 2021 Olympics, we launched a minigame on our Weixin
official account whereby customers could compete in sporting events as a Domino’s rider and
win free pizzas as rewards, which was played by over 1.3 million customers.

Customers can easily place orders with us. Our online presence enables us to have
multiple customer touchpoints, making it convenient for customers to access our offerings
while increasing our customer reach and potential sales volume. Through our online presence,
customers can place delivery, carryout and dine-in orders through our own online channels,
which comprise our proprietary app and website, Weixin mini program and official Weixin
account. Besides our own online channels, customers can also place delivery orders with us
through third-party channels, Ele.me and Meituan, which provide a convenient avenue for new

customers to become familiar with our offerings.

Our own online channels offer customers intuitive, image-rich and informative user
interfaces and exclusive access to our loyalty program, through which they can earn and use
rewards. A key feature of our online ordering platform is our real-time, transparent order
tracker. Not only do we provide customers with GPS tracking for orders that have left the store,
but we also enable customers to track the status of their orders from preparation in the kitchen,
to the time it is in the oven, to the time it is picked up by a rider and ultimately to the time

it arrives at their doors. This differentiates us from our competitors, most of whom offer only
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GPS tracking after the order has left the store but offer no visibility into in-kitchen status. Our
pizza tracker provides accountability and transparency to our customers, enabling them to see
that their orders are being freshly made and timely passed onto riders, which we believe
enhances customer satisfaction.

In 2019, we generated approximately one-third of our revenue from our own online
channels, which increased to approximately one-half in each of 2021 and the first half of 2022.
We attribute this trend to the strength of our online channels, which we believe offer a more
seamless, engaging and intuitive customer experience, as well as to the attractiveness of our

loyalty program, which is exclusively accessed through our online channels.

Technology also powers our customer engagement retention efforts. Our data analytics
and customer data platform (“CDP”) provides us with robust insights about our customers’
preferences, which we leverage to deliver promotions tailored for our customers. Our CDP
helps generates data insights that help our loyalty program, through which we engage a vast
base of customers, with 2.4 million, 4.0 million and 6.1 million loyalty program members as
of December 31, 2019, 2020 and 2021, respectively, representing a CAGR of 60.0% from 2019
to 2021 which further increased to 7.0 million loyalty program members as of June 30, 2022.

In addition to technologies that directly enable us to better engage our customers, we also
use technology to optimize our operations, which allow us to deliver high quality pizza to our
customers in a timely and reliable way. These technologies empower every part of our value
chain, from procurement, food processing, delivery to in-store operations. For example, our
enterprise resource management system integrates our stores and central kitchens, ensuring that
our stores are stocked with fresh food ingredients. At the store level, we also deploy
e-scheduling and e-learning systems that help us intelligently hire and train our workers, as
well as ensure we have adequate staffing at our stores.

Our store economic model’s success and replicability

Our store economic model is highly scalable and replicable. On the front end, our stores
are focused on serving delivery customers through online channels. This results in highly-
flexible store locations that make it easier to open new stores with compact store sizes,
lowering rental and renovation costs. Our focus also results in the ability to serve customers
beyond the four walls of each store, which increases the potential of our sales. On the back end,
our stores are supported by our central kitchens and supply chain, which minimizes the
equipment requirements of each store, lowering initial investment costs. Taken together, our
stores enjoy competitive rental and initial investment costs and a strong foundation for
achieving profitability and cash investment payback.

Our store economic model has a track record of success. We have recorded positive SSSG
for every quarter during the Track Record Period, despite the impact of the COVID-19
pandemic, thanks to the strength of our delivery and carryout offerings. Although we recorded
a net loss of RMB471.1 million and RMB95.5 million in 2021 and the six months ended June
30, 2022, respectively amidst our rapid store expansion, we recorded positive Store EBITDA
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(non-IFRS measure) of RMB242.2 million and RMB138.3 million, representing Store EBITDA
margin (non-IFRS measure) of 15.0% and 15.2%, in 2021 and the six months ended June 30,
2022, respectively, reflecting our strong store-level profitability. These stores have helped
improve our profitability at the group level, with our adjusted EBITDA (non-IFRS measure)
becoming positive in 2021, reaching earnings of RMB58.3 million and RMB42.8 million,
representing an adjusted EBITDA margin (non-IFRS measure) of 3.6% and 4.7%, in 2021 and
the six months ended June 30, 2022, respectively. We believe that our store economic model
enables us to deepen our penetration in existing cities and expand to new cities in a

cost-effective manner.

We believe our store economic model is highly replicable. In Beijing and Shanghai, where
we have a longer operating history, higher store density and stronger brand awareness, our
adjusted EBITDA (non-IFRS measure) and Store EBITDA (non-IFRS measure) are higher than
our group average. In our other markets, we are focused on opening new stores while
improving profitability. Many of such markets, such as Hangzhou and Wuxi, are approaching
Beijing and Shanghai in terms of profitability. We believe that there is significant whitespace
for Store EBITDA (non-IFRS measure) to improve in the future as stores in our new markets
continue to ramp up and the proportion of relatively mature stores increases.

Moreover, we expect that as our scale grows, we will be able to leverage greater
economies of scale to drive operational efficiencies. Additionally, we will leverage our
increasing scale to improve our bargaining power vis-a-vis landlords and suppliers, which will
help us lower our operating costs and expenses as a percentage of our total revenues. As our
sales continue to grow in tandem with the expansion of our store network, driving significant
operating leverage, we believe there are long-term opportunities to enhance our store
economics and drive our profitability.

Our close relationship with the global Domino’s system

We enjoy a strong relationship with our global franchisor, Domino’s Pizza, Inc. (NYSE:
DPZ), as well as other international Domino’s Pizza franchisees. As a member of the global
Domino’s Pizza family, we have access to cutting-edge operational, technological and product
insights, which allows us to enjoy distinct competitive advantages. These advantages include:

. Our brand. Domino’s Pizza is a leading global consumer brand and Domino’s Pizza,
Inc., our global franchisor, is the world’s largest pizza company in terms of 2021
global retail sales, with more than 19,200 stores in over 90 markets around the world
as of June 19, 2022. The worldwide ubiquity of the Domino’s Pizza brand helps us

grow our brand awareness in China.
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. Our business model. We have adapted the globally-recognized Domino’s Pizza
business model for China, which has provided a foundation that enables us to serve
Chinese consumers delicious, value for money pizza through timely and reliable
delivery. We also continue to learn best practices from other international Domino’s
Pizza franchisees, such as those in India, Japan and Australia, in order to improve
our competitiveness and accelerate our growth.

. Our menu. Our access to the Domino’s Pizza global menu bank enables us to
identify successful menu items that we can adapt for the Chinese market. For
example, one of our bestselling pizzas, the potato bacon pizza (3£ JallH + Z 15
FEiE), was inspired by Domino’s Pizza in South Korea.

. Our technology. In addition to our independent and proprietary investment into
research and development, we leverage the technological knowhow of the global
Domino’s system to identify technologies that may be deployed in China. For
example, we developed our innovative order tracker by leveraging insights from the
global Domino’s Pizza system.

We have a strong and collaborative relationship with Domino’s Pizza, Inc., our global
franchisor. In 2020 and 2021, Domino’s Pizza, Inc. made equity investments in us for an
aggregate amount of US$89.1 million. We believe that our strong relationship with Domino’s
Pizza, Inc. will continue to be an important competitive strength as we grow.

Our seasoned and visionary management team with strong execution capabilities

We are led by a team of seasoned industry veterans with an average of over 12 years of
experience in the restaurant, financial and technology sectors and strong execution capabilities.
Our core management team combines deep, localized knowledge of the Chinese restaurant
market with extensive experience working for international, market-leading restaurant brands
in China. Under their leadership, we have applied global best practices to our business in China
across the whole spectrum of our operations.

The majority of our current core executive management team, including our CEO, joined
us between 2017 and 2018. This core executive management team is highly cohesive and
stable, having remained together over the past four years. Under the leadership of our CEO, our
core executive management team has led the rapid expansion of our store network — since the
beginning of 2018, the number of our stores has tripled, and SSSG has been positive in every
quarter. In addition to rapid growth, our core management team has also improved our
profitability — although we recorded net losses in the Track Record Period, our Adjusted
EBITDA (non-IFRS measure) and Store EBITDA (non-IFRS measure) consistently improved
over the same period, with our Adjusted EBITDA turning positive in 2021 and remaining
positive in the six months ended June 30, 2022.
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OUR GROWTH STRATEGIES

Our vision is to become China’s number one pizza brand. Our mission is to operate a
nationwide Domino’s Pizza store network, powered by technology and excellence in delivery,
that offers Chinese consumers great taste, timely and reliable delivery and high value for
money. To execute on our mission and realize our vision, we intend to pursue the following
strategies:

Rapidly increase the number of our stores

We believe that there are a vast number of locations in China where we can successfully
open new stores. There is significant whitespace in the China pizza market, which remains
underpenetrated compared to countries with similar food cultures. For example, in 2021, there
were only 10.9 pizza stores per million people in China, as compared to 28.1 and 28.3 in Japan
and South Korea, respectively, according to the Frost & Sullivan Report.

To capture this significant market opportunity, we have adopted a plan to open 120 and
180 new stores in 2022 and 2023, adding to the 468 stores we directly operated as of December
31, 2021. In the six months ended June 30, 2022, we opened 40 stores (net of closures),
bringing the total number of our stores to 508 as of June 30, 2022. We will both deepen our
penetration in our existing markets and expand our presence to new markets. We will first focus
on opening stores in China’s Tier 1, New Tier 1 and Tier 2 cities, which have significant
whitespace for growth, according to the Frost and Sullivan Report. Growing our store density
will enable us to further strengthen our brand awareness, increase the penetration of our
delivery and carryout services, and drive our sales growth potential.

In Beijing and Shanghai, where we have relatively strong brand awareness and store
density, we are focused on increasing our penetration, particularly with respect to delivery and
carryout. To that end, we will not just grow the absolute number of stores, but also develop new
store formats, such as stores that only offer carryout and delivery services. We envision that
these new store formats will be smaller and have more flexible locations than stores that also
cater to dine-in customers, resulting in reduced rental, renovation and operating costs. This will
enable us to open more stores, resulting in increased store density that will increase our
marketing dollars, grow our brand awareness and make delivery and carryout even more

convenient for our customers, which will ultimately drive our sales volume and profitability.

In our new growth markets, to which we have recently expanded and where we are
focused on scaling our brand and store network, we are focused on adding more stores to serve
more customers. We will continue to vigorously search for and evaluate new store locations
that are suitable for our delivery-focused business model. At the same time, we will leverage

the brand awareness that we have built up in those cities to accelerate our growth.
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We also believe that we can successfully enter a large number of New Tier 1 and Tier 2
cities in which we currently do not have a presence. The pizza market in China’s New Tier 1
and Tier 2 cities is expected to grow at a CAGR of 13.6% and 14.9% from 2021 to 2026,
respectively, outpacing the growth of China’s Tier 1 cities in the same period, according to the
Frost & Sullivan Report. We will carefully assess the market potential of New Tier 1 and Tier
2 cities to identify new cities for expansion, including cities near our existing markets that can
benefit from brand halo effects. From an operational perspective, many of China’s cities are
already covered by our existing central kitchens, which cover Northern, Eastern and Southern
China. We believe we can economically increase the capacity of our existing central kitchens

or build more central kitchens to support our growth in the future.

Promote our brand and strengthen customer loyalty

We will continue to grow the global Domino’s Pizza brand in China, with the goal of
becoming the go-to brand for consumers seeking a better-quality pizza delivered at a
competitive price. We believe that strengthening our brand will allow us to further consolidate
our market share in the China pizza market.

We are pursuing the following strategies to promote our brand:

. Organically grow our brand through rapid store expansion. We expect that the
strength of our brand will grow organically in tandem with the expansion of our
store network. As we deepen our penetration in existing cities and expand to new
cities, we will broaden our customer base. Coupled with the inherent strengths of our
global brand, pizza, delivery service and competitive pricing, we believe this will
organically strengthen our brand awareness.

. Expand our online and offline presence. As our store network grows and our sales
volume increases, we will be able to increase our marketing and promotion spending
in absolute terms. This will enable us to broaden our presence on both online and
offline channels. Although we currently have a strong social media presence on
Weixin and Weibo, we plan to expand to Douyin, Xiaohongshu and other social
media networks where we will be able to engage our customers through fun and
creative content formats such as short-form videos, to further diversify our existing
engagement formats, such as our minigames. Offline, we are exploring partnership
opportunities that generate customer engagement, such as working with banks to
offer special promotions at Domino’s Pizza stores.

. Build a community of Domino’s loyalty program members. From 2019 to 2021, the
number of our loyalty members grew at a CAGR of 60.0%, increasing from 2.4
million in 2019 to 6.1 million in 2021, before further increasing to 7.0 million as of
June 30, 2022. We hope to continue increasing the number of our loyalty members.
Our loyalty program has helped increase order frequency and enhance customer
loyalty. Through our referral rewards, our loyalty program also provides an avenue
for word-of-mouth marketing. We will leverage technology to make it easier for
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customers to join our loyalty program and enhance the attractiveness of our loyalty
program by enhancing our capability to offer promotions and rewards that are
tailored to a consumer’s individual preferences. We expect that these initiatives will
(1) encourage more customers to join our loyalty program, thereby increasing our
customer insights and word-of-mouth marketing potential, and (ii) increase the
number of our repeat members, which will drive our sales volume.

Further enhance our technology

We have developed proprietary digitalization and data tools to enhance the experience of
our customers and optimize our operations. We believe these tools give us a unique competitive
edge, and we remain focused on increasing our technological leadership.

We will enhance our ability to use technology to optimize the customer experience. To
that end, we will hone our ability to use data to understand and engage with our customers. At
present, our custom-built CDP generates data-driven insights about consumer trends, as well
as the preferences of our customers. We intend to refine our CDP to understand customer
preferences with even more granularity and accuracy, allowing us to finetune our media reach,
optimize our conversion funnel and offer customized promotions and discounts through our
loyalty program. We believe a deeper understanding of our customers’ preferences and market
trends will drive our ability to effectively engage with customers, make our marketing more
efficient, enlarge our customer base, increase the frequency of orders and repeat orders, and
ultimately generate more sales. In addition to our CDP, we will further strengthen our online
channels to provide customers with an even more seamless and easy-to-use online ordering
experience.

We will also continue to invest in our data infrastructure capabilities. We currently deploy
a diverse set of technological systems to manage our supply chain, logistics and delivery
functions, including our enterprise resource management, smart delivery and dispatch, and
in-store operations management systems. We intend to build a unified data warehousing
platform to centralize the data generated by these different systems. This will allow us to
leverage knowledge across different business functions, generating data insights that we can
use to further optimize our sales and marketing strategies, as well as our operational efficiency.

Strengthen our pizza-focused, value for money menu
We pride ourselves on our global and local menu which combines the global Domino’s
Pizza taste with ingredients and flavors tailored for Chinese palates. We will continue to

leverage our understanding of Chinese consumers with our menu innovation capabilities to
continue launching localized items that are tailored for China.
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In particular, we intend to strengthen our leadership in pizza. To that end, we plan to
strategically launch more innovative and localized pizzas and crusts in anticipation of Chinese
consumers’ ever-changing tastes. At the same time, we will continue to refine our menu to
execute on our add-on and trade-up strategies by continuing to develop and launch side items
that complement our pizza offerings, which will enable our customers to upsize their orders
and complete their meals.

We intend to optimize our pricing and deliver even more value for money, which will help
us attract more consumers. In particular, as our store network, brand awareness and sales
increase, our economies of scale will increase commensurately. We also expect to have more
bargaining power vis-a-vis suppliers and landlords. Coupled with our continued focus on
realizing operational efficiencies through technology, we believe that there is room to realize
cost efficiencies that we can pass on to consumers.

Enhance our delivery leadership

We have a relentless focus on reducing our average delivery time while increasing the
number of deliveries we make under 30 minutes. This focus applies to every element of our
delivery process, starting from store design, to in-kitchen food preparation, to rider pickup and
delivery. We believe there is room to further optimize each of these stages of the delivery
process and increase the speed and reliability of our deliveries. We will continue to invest in
our fleet of dedicated riders, refine our smart delivery and dispatch systems, and explore new
and innovative methods of delivery.

We also plan to leverage the technological knowhow of the global Domino’s Pizza system
and adapt global innovations for the China pizza market. For example, Domino’s Pizza, Inc.
and other Domino’s Pizza franchisees have been exploring automated delivery by using drones,
robots and driverless delivery cars to complete deliveries. We continue to stay abreast of these
and other innovations and will seek to deploy them, to the extent viable, to the China pizza
market.

OUR DOMINO’S PIZZA STORES

We operate an extensive and rapidly-growing network of Domino’s Pizza stores that are
optimized for serving our customers through online channels via delivery and carryout
services. Our store economic model has enabled us to rapidly grow our store network while
improving our profitability, and we believe we can replicate the model in new markets across
China.

We operate our stores pursuant to a Master Franchise Agreement with Domino’s Pizza
International Franchising, a subsidiary of Domino’s Pizza, Inc. Pursuant to this Master
Franchise Agreement, we have the exclusive right to set up and operate Domino’s Pizza stores,
as well as to use and license the Domino’s Pizza and associated trademarks in the operation of
pizza stores in the China mainland, the Hong Kong Special Administrative Region of China and

the Macau Special Administrative Region of China. For more information about our Master
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Franchise Agreement, please see “— Master Franchise Arrangements”, “— Intellectual

LR INT3

property”,
“Connected transactions — Master Franchise Arrangements”.

History, reorganization and corporate structure — Master Franchise Agreement” and

Our Domino’s Pizza store network

Our scale and reach

We directly operated 508 Domino’s Pizza stores in 12 cities in China as of June 30, 2022.
As of June 30, 2022, approximately 56% of our stores were located in Beijing and Shanghai,
where the Domino’s Pizza brand has been operating for approximately 25 and 15 years,
respectively and enjoy strong brand awareness. The remainder of our stores are located across
China’s Tier 1, New Tier 1 and Tier 2 cities. We collectively refer to our markets other than
Beijing and Shanghai as our “new growth markets”. We believe that our successful growth in
Beijing and Shanghai, which are among the most competitive cities for companies in the
catering industry, is a testament to our ability to succeed in our new growth markets. The
following table shows the number of our stores by city as of the dates indicated:

As of

As of December 31, June 30,

2019 2020 2021 2022

Beijing 81 100 124 136
Shanghai 99 121 143 147
Shenzhen 24 44 64 67
Guangzhou 7 21 41 44
Tianjin 17 25 35 39
Hangzhou 17 22 26 29
Nanjing 14 18 18 23
Suzhou 8 9 9 10
Wuxi 1 3 7 7
Ningbo - - 1 2
Foshan - - - 3
Dongguan - - - 1
Total 268 363 468 508
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Growth of our store network
Historical store movement
The following table sets forth the movement of our stores during the Track Record Period:

For the six

months
ended
Year ended December 31, June 30,
2019 2020 2021 2022
Number of stores at the
beginning of the period 188 268 363 468
Number of new stores opened
during the period 83 98 108 46
Number of stores closed"’
during the period 3 3 3 6
Number of stores at the end
of the period 268 363 468 508
Note:

(1)  Refers to the total number of permanent store closures, which we define as the number of stores that
closed and were not subsequently reopened within six months of closing in either the same location or
a nearby location serving the same 30-minute delivery radius. Of the 15 stores that we closed during the
Track Record Period, three were closed for strategic and commercial reasons, while 12 were closed
because we chose not to renew our leases. The 12 stores that were closed because we chose not to renew
our leases were ultimately relocated to nearby locations serving the same 30-minute delivery radius (in
each case more than six months after the initial closure).

Since our current core executive management team joined us in 2017, the number of
stores in our store network has grown rapidly. The total number of our stores increased from
188 at the beginning of the Track Record Period to 468 as of December 31, 2021, representing
a three-year CAGR of 35.5%, before further increasing to 508 as of June 30, 2022. We attribute
this rapid growth to our commitment to rapidly growing our store network, supported by our
efficient store economic model as we deepen our penetration in our existing markets and
expand to new markets.

Our store expansion plan

We believe that there are a vast number of locations in China where we can successfully
open new stores. We plan to continue to grow our presence in China by expanding our
geographic coverage and deepening our market penetration. We have adopted a plan to open
120 and 180 new stores in 2022 and 2023, adding to the 468 stores we had as of December 31,
2021. In the six months ended June 30, 2022, we opened 40 stores (net of closures), bringing
the total number of our stores to 508 as of June 30, 2022. Given the vast number of potential
store locations in China, we expect we will continue to open new stores at a rapid pace in 2024
and 2025.
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In terms of geographic location, we will both deepen our penetration in existing markets
and expand our presence to new markets. We will focus on opening stores in China’s Tier 1,
New Tier 1 and Tier 2 cities, which have significant whitespace for growth, according to the
Frost and Sullivan Report. Growing our store density will enable us to further strengthen our
brand awareness, increase the penetration of our delivery and carryout services, and drive our
sales growth potential.

These new stores will be opened in China’s Tier 1, New Tier 1 and Tier 2 cities, which
will provide significant whitespace for growth in the next few years. We expect that 46%, 39%
and 14% of the 300 stores that we have opened and plan to open in 2022 and 2023 will be
located in China’s Tier 1, New Tier 1 and Tier 2 cities, respectively.

We expect that the continued expansion of our store network will be supported by strong
market demand. The China pizza market is expected to grow rapidly, and the China pizza
delivery market is expected to grow even more quickly. Moreover, there is significant untapped
potential in China’s Tier 1, New Tier 1 and Tier 2 cities, whose pizza markets are expected to
grow at CAGRs of 9.5%, 13.6% and 14.9% from 2021 to 2026, respectively. Our store
expansion plan is intended to capitalize on this significant market opportunity by expanding
our geographic coverage and deepening our market penetration. We believe we are well-
positioned to capture this market demand and grow our market share. Historically, we more
than doubled our market share from 2017 to 2021. Looking ahead, we believe that our
competitive strengths in branding, taste, delivery, technology and management will enable us
to continue to take market share and achieve our store growth goals. For more information

about our market opportunity, see “Industry overview”.

From an operational perspective, we expect that our new stores’ supply needs will be met
primarily by existing our central kitchens, which cover Northern China, Eastern China and
Southern China. We may also build new central kitchens to accommodate our growing store
network in the future. Each of our central kitchens has a service radius of approximately 350
kilometers. Within such service radius, we are generally able to accommodate new stores
through the expansion of the production and warehousing capacities of existing central
kitchens. Therefore, unless we open new stores outside of the service radiuses of our three
existing central kitchens, we do not need to build new central kitchens. We currently do not
envision expanding our store footprint beyond the service radiuses of our existing central
kitchens before the end of 2023. We expect that our new stores will have largely the same size,
layout and delivery-focused operational model as our existing stores. We plan to assess the
growth of our store network by rigorously selecting store sites to maximize sales, control costs,
minimize cannibalization and ensure that new stores align with our delivery-focused business
model. We also plan to grow our supply chain commensurately with the growth of our store
network. For more information about how we evaluate the sites where we open new stores, see
“— How we choose the locations of our Domino’s Pizza stores” below.
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In terms of build time and costs, a typical Domino’s Pizza store takes between four and
six months to build, depending on the size and location of each store. Assuming that the
estimated average investment cost per store will be approximately [REDACTED], our planned
investment costs for opening new stores in 2022 and 2023 will be approximately
[REDACTED] and [REDACTED], respectively. We plan to fund such store network
expansion with the [REDACTED] from the [REDACTED]. With respect to the new Domino’s
Pizza stores that we expect to open in 2022, we have incurred and committed amounts of
approximately RMB92 million since December 31, 2021 and up to the Latest Practicable Date.
For more information, see “Future plans and use of [REDACTED].”

Our store expansion track record

We have successfully executed our store expansion strategy during the Track Record
Period. The total number of our stores increased from 188 at the beginning of the Track Record
Period to 468 as of December 31, 2021, representing a three-year CAGR of 35.5%, before
further increasing to 508 as of June 30, 2022. As of the Latest Practicable Date, we have
opened 79 of the 120 stores that we plan to open in 2022 and have signed the leases and
commenced the furnishing and preparatory work for the remaining 41 stores. We believe that,
in addition to aggregate store movement, the historic success of our store expansion is also
reflected by the following metrics.

Our average daily sales growth. Our average daily sales growth has consistently grown
in both Beijing and Shanghai, as well as our new growth markets. In Beijing and Shanghai, our
average daily sales per store was RMB12,009, RMB12,122, RMB12,781 and RMB13,974 in
2019, 2020, 2021 and the six months ended June 30, 2022, respectively. In our new growth
markets, our average daily sales per store was RMB5,892, RMB6,002, RMB7,617 and
RMBS,705 in 2019, 2020, 2021 and the six months ended June 30, 2022, respectively. We
achieved this growth in spite of the impact of COVID-19 across China. We believe this reflects
our ability to not just increase the number of stores, but to increase sales at those stores. For

details, see “— The operating performance of our Domino’s Pizza stores” in this section.

Our success in new markets. We have experienced success opening new stores in new
growth markets. For example, in September 2021, we entered one new city, namely Ningbo,
Zhejiang province. Our first store in Ningbo had an initial breakeven period of one month, and
a cash investment payback period of approximately three and a half months, which was
substantially lower than our group average at the time. Similarly, in April 2022, we expanded
into Dongguan, Guangdong province. Our first store in Dongguan had an initial breakeven
period of one month, which was also substantially lower than our group average at the time.
We believe the success of these stores testifies to our ability to identify opportunities in new
markets for new stores as we implement our store expansion plan.
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Our improving profitability. The successful execution of our expansion plan and
penetration strategy is further demonstrated by our improving profitability during the Track
Record Period. At the group level, we recorded Store EBITDA margin (non-IFRS measure) of
10.6%, 10.6%, 15.0% and 15.2% in 2019, 2020, 2021 and the six months ended June 30, 2022,
respectively. In Beijing and Shanghai, Store EBITDA margin (non-IFRS measure) improved
steadily, and was 19.0%, 19.5%, 22.9% and 22.3% for 2019, 2020, 2021 and the six
monthsended June 30, 2022, respectively. In our new growth markets, Store EBITDA margin
(non-IFRS measure) improved more rapidly, and was (3.8%), (2.7%), 6.7% and 12.9% for
2019, 2020, 2021 and the six months ended June 30, 2022, respectively. Store EBITDA is a
non-IFRS measure, and Store EBITDA margin for a given market is calculated using Store
EBITDA margin for that market, less certain unallocated costs. For more information, please
see “Financial Information — Non-IFRS measures” and “Financial Information — Key Financial
Ratios”.

On the basis of the foregoing, we consider that we have successfully implemented our
store expansion strategy during the Track Record Period and that our store expansion is
supported by sufficient demand. We believe that our historical track record of fast growth and
improving profitability is testament to our ability to successfully implement of our store
expansion plan in the future. However, in the short term, the opening of new stores will cause
us to have cash outflows, and these new stores may not immediately improve our profitability
due to the time it takes for their sales to ramp up and for them to achieve initial breakeven and
cash investment payback.

The actual number, location and timing of new stores in any period will be affected by
a number of factors, including factors outside of our control, and remain subject to
uncertainties. We may review and adjust our expansion plans from time to time depending on
prevailing market conditions and the current conditions of our store network. For more
information, see “Risk factors — Risks relating to our business and industry — Although we have
grown rapidly, we cannot assure you that we will continue to grow at the same pace, or at all”.

How we choose the locations of our Domino’s Pizza Stores

Site selection process

We believe that a store’s location is vital to its success. We rigorously assess the viability
of new stores, whether in new or existing cities. These evaluations are a company-wide effort
that involves our senior management, network planning, finance, project development and
legal and compliance teams, who work together to review prospective locations as set forth
below:

. Strategic evaluation. Our network planning team evaluates whether the proposed
location fits within our centralized expansion strategy. Under this strategy, we rank
the attractiveness of cities and neighborhoods’ by conducting a weighted analysis of
a multitude of factors, including local GDP, population size (in both residential and
commercial terms), average income levels, consumption expenditure, competitive
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landscape, delivery market potential, average rental costs and proximity to our
central kitchens. On the basis of these factors, our network planning team identifies
the cities, as well as the neighborhoods within them, where new stores should be
located. In general, we prioritize store openings in the coastal regions of China. In
each region we are currently operating, namely northern, eastern and southern
China, we typically prioritize expansion in city clusters where we are already
present, namely cities surrounding Shanghai in the east, surrounding Shenzhen and
Guangzhou in the south, and surrounding Beijing in the north. Within each city, we
prioritize expansion in urban areas over suburban areas. We follow this strategy for
the following reasons: (i) we have built up our brand in each of these region’s hub
cities, namely Beijing, Shanghai, Shenzhen and Guangzhou, and new stores opened
in these cities and in the cities surrounding these hub cities can enjoy the benefit of
our established brand awareness; (ii) these cities and their surrounding areas have
advanced economic development and higher disposal income per capita; (iii) new
stores opened in these markets are within the delivery range of our three existing
central kitchens, and such new stores can fully utilize the supply chain and logistics
capacity provided by these three central kitchens without incurring significant new
capital expenditure.

. Performance modeling. Our finance team focuses on quantitatively modelling the
expected performance of proposed stores. They focus on projecting financial and
sales performance. After a new store opens, our network planning team also
compares actual sales with forecasts, which enables us to refine the models used and
improve our ability to evaluate the expected performance of proposed stores in the
future.

. Onsite planning. Our project development team inspects the physical property and
ensures that the store will comply with our compliance standards and applicable
laws and regulations. For example, we ensure that the store space will accommodate
electric cabling, grease traps, smoke exhausts, and fire escape routes that, in each
case, meet the applicable national standards. We also ensure that the store site is
operationally feasible — for example, there must be sufficient parking spaces for our
delivery bikes. Our project development team will also negotiate lease terms to
ensure that rental costs will be viable for our store.

. Legal and compliance. Our legal and compliance teams review legal risks
surrounding the proposed store, as well as communicate with local authorities to
make sure that we comply with local qualification and licensing requirements.

When entering new regions which will require us to build new central kitchens, we will

evaluate the entire region on a more comprehensive scope and take a longer development and
investment assessment horizon.
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Store expansion management

As we increase the density of our store network, we believe that our methodical approach
to site selection can effectively prevent cannibalization amongst our existing and new stores,
especially in Beijing and Shanghai where we have a more established presence. In view of our
30 minute delivery promise, we typically avoid opening new stores with a 30-minute service
radius that overlaps with the 30-minute service radius of an existing store. Accordingly, we
generally strive to open our stores in concentric rings within a given city, which we believe
enables us to serve our customers efficiently, maximize our brand recognition, and minimize

cannibalization.

To cope with rapid growth, we have adopted the support functions and stringent policies
set forth below:

. Planning. Our development, planning and operations team covers research,
planning, location selection, construction and preparation of new stores. The team
vigorously carries out market research and analysis for new store opening, executes
the overall planning of new stores, site selection, construction and preparation for
opening for each year, and liaises with other teams in monitoring store performance
and collecting data for additional store opening.

. Raw material procurement and supply chain. We have centralized supply chain
management supported by the three central kitchens located in Shanghai, Sanhe and
Dongguan, supporting the three main regions we are currently focused on further
building up. Our supply chain team closely monitors the market price of major raw
materials, such as wheat, flour, cheese and protein, and works closely with sales in
each region in procurement management. In addition, our supply chain team is also
an integral part of our menu development team to make sure new menu items are
deliverable in the required form factor and packaging.

. Staff recruitment and training. We recruit talent through diversified channels, such
as in-store posters, social media, internal referrals, campus recruitment, online
rec