THIS RESEARCH REPORT EXPRESSES SOLELY OUR OPINIONS. We are short sellers. We

are biased. So are long investors. So is MINISO. So are the banks that raised money for the
Company. If you are invested (either long or short) in MINISO, so are you. Just because we are
biased does not mean that we are wrong. Use BOC Texas, LLC'’s research opinions at your

own risk. This report and its contents are not intended to be and do not constitute or contain

any financial product advice. Investors should seek their own financial, legal and tax advice in
respect of any decision regarding any securities discussed herein. You should do your own

‘ research and due diligence before making any investment decisions, including with respect to
the securities discussed herein. We have a short interest in MINISO'’s stock and therefore stand

C_ H p T H L to realize significant gains in the event that the price of such instrument declines. Please refer

to our full disclaimer located on the last page of this report.
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COMPANY: MINISO Group Holding Limited | NYSE: MNSO

INDUSTRY: Retail

We are short MINISO Group Holding Limited (the “Company” or “MINISO”), a global retailer
PRICE (AS OF CLOSE based in China which claims to operate an asset-light, high-margin network of over 5,000 allegedly

7125/2022) independent franchise stores selling stuffed animals, plush toys and knickknacks.

USD 7.21 Rather than operate an independent network of franchisees, our seven-month investigation of
MARKET CAP Chinese corporate records and store level data indicates, in our opinion, that hundreds of stores are
USD 2.3 BN secretly owned and operated by MINISO executives or individuals closely connected to the chairman.

Chinese corporate filings also indicate, in our view, that the chairman siphoned hundreds of millions
from the public company through opaque Caribbean jurisdictions as the middleman in a crooked
headquarters deal. Against this backdrop, archived MINISO website disclosures, former employee interviews and media reports in
China indicate that MINISO is a brand in decline, with revenues down 40% from pre-1PO peak, large-scale pre-Covid store closures
and franchise fees which have fallen 63% over the past two years.

Not only does this undermine the authenticity of MINISO’s reported financials, but also suggests that MINISO should trade at a
fraction of its current share price.

1. MINISO Lies about its Core Business Model. MINISO’s value proposition to investors is that it allegedly operates an asset-
light, high-margin independent franchise model. Supposedly, this enables the Company to expand quickly while minimizing
upfront capital costs. In theory, this also allows MINISO to generate high margins without the operating expenses and
complexity which drag down profitability at traditional retailers. We think that this foundational narrative is a lie.

a. Hundreds of Stores Registered to MINISO Executives or Persons Connected to Chairman. MINISO claims that 99%
of its stores in China, its key market, are operated by franchisees independent from the Company. To vet this claim, over
the course of seven months, we manually crosschecked MINISO and Top Toy stores in China with the Chinese
corporate registry and online map and consumer data. Through our investigation, first begun in November 2021, we
found over 620 supposedly independent franchises, which, according to Chinese corporate records, are registered under
the names of MINISO executives or individuals closely connected to the Company’s chairman. Rather than independent
franchises, we believe that such evidence indicates that these stores are secretly owned and operated by the Company.

b. MINISO Admitted in Chinese Media that 40% of Stores Directly Owned. Our due diligence is consistent with
MINISO’s disclosures before the Company began preparing for a U.S. listing. At a 2017 conference in China, MINISO’s
brand director said in an interview that most MINISO stores in tier one cities in China are owned and operated by the
Company, and that franchising is only limited to lower tier cities. In November 2019, another article published by Chinese
state-owned media reported that 40% of MINISO stores were owned and operated by the Company. This tracks with our
investigation, and directly contradicts MINISO’s disclosures to investors.

2. Money for Nothing: IPO Proceeds Siphoned by Chairman through Crooked Headquarters Deal. Shortly after going
public, MINISO set up a BVI joint venture with its chairman to build a massive Chinese headquarters. Despite only holding a
20% interest in the JV, MINISO contributed all of the initial RMB 346 million deposit to purchase the land. Less than a year
later, MINISO bought out the chairman’s 80% interest in the JV. In our opinion, this transaction is a naked transfer of
shareholder money to the chairman, as Chinese government records indicate that the chairman likely never contributed any
capital to the JV. This means that when MINISO bought him out of his JV interest, it was effectively money for nothing. It is
also highly unusual for a Chinese company to purchase land in China through a BVI intermediary. Why not purchase the land


https://www.yicai.com/news/100388597.html
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directly in China without routing the deal either through the chairman or through the BVI? Unless the point was to siphon
investor cash to the chairman using an opaque Caribbean jurisdiction.

a. More Off-Balance Sheet Transactions Coming to Enrich Chairman. The crooked headquarters deal appears to be a
template for future transactions. We have identified four other MINISO property developments in China, including a
RMB 10 billion logistics and R&D center, which we believe are owned not by the Company but by the chairman through
a layered BVI offshore holding structure. Although these projects carry the MINISO name and are being developed
explicitly for the Company, these developments are not, to our knowledge, disclosed to investors in either MINISO’s Hong
Kong or SEC filings. These deals together have an announced value of RMB 23 billion, and in our opinion, are structured
to enable the chairman to siphon further shareholder money as an intermediary in Chinese development deals.

3. Retailer In Decline: Shrinking Revenues, Falling Franchise Fees and Store Closures. Independent evidence, including
archived disclosures on MINISO’s Chinese website, reports in Chinese media and interviews with former employees, indicate
that MINISO is a brand in serious peril.

a. Shrinking Revenues. In since deleted statements on MINISO’s official website, archived by the Wayback Machine,
MINISO admitted that its revenues peaked at RMB 17 billion in 2018. This means that MINISO’s revenues have shrunk
over 40% since then. We corroborated this trend through interviews with former MINISO managers, who confirmed that
store revenues and profits have been declining for years and that longtime franchisees are leaving. Taken together, web
archive disclosures and employee interviews indicate that revenues have declined precipitously since MINISO’s pre-1PO
peak.

b. Large-Scale Pre-Covid Store Closures. Chinese media reported that even pre-Covid, MINISO closed 850 stores in
China, more than a third of its stores in the country! Our months-long investigation corroborates this trend.

c. Franchise Fees Dropped by 63%, Indicating Lagging Interest. Archived disclosures on MINISO’s Chinese website
indicate that MINISO lowered its franchising fee by 63% over the past two years in a desperate effort to attract
franchisees. This is a telltale sign that the business is substantially less attractive to retail partners than it used to be.

Together, such evidence indicates a retail brand in stark decline. This evidence is also consistent with our investigation into
MINISO store ownership which indicates that contrary to the Company’s claims, many MINISO stores are secretly owned by
Company executives or insiders closely connected to the chairman. This makes sense: if the brand is in decline, and the stores are
struggling, then MINISO will struggle to attract franchisees. In order to show store growth to investors, the Company likely has
no choice but to secretly open and operate stores, given that franchisees no longer view them as an attractive opportunity.

Ultimately, we believe that there is overwhelming evidence that MINISO misleads the market about its core business. Rather than
operate an asset-light, high-margin franchise model, evidence indicates that hundreds of MINISO stores are owned and operated
by Company executives or individuals closely connected to MINISO and its chairman. Accordingly, we believe that MINISO is
concealing the costs of such stores from investors.

This likely explains why MINISO, despite reporting a large cash balance and a business which supposedly generates healthy cash
flows from operations, recently tapped capital markets to raise $72 million through a secondary listing in Hong Kong.

In our view, not only does our evidence undermine the authenticity of MINISO’s reported financials, but also suggests that MINISO
should trade at a fraction of its current share price.


https://web.archive.org/web/20191022091748/http:/www.miniso.cn/Brand/History
https://page.om.qq.com/page/Oa8b5ymqSvZ5EXVHd-XvsqeQ0
https://web.archive.org/web/20201202064303/https:/www.miniso.cn/Shop/Stroe
https://www.miniso.cn/Shop/Stroe
https://www.thebambooworks.com/fast-news-miniso-raises-only-72-million-with-conservative-ipo-pricing/
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MINISO Lies about its Business Model

MINISO’s value proposition to investors is that it allegedly operates an asset-light, high-margin franchise model.
Supposedly, this enables the Company to expand quickly while minimizing upfront capital costs. In theory, this
structure enables MINISO to generate high margins without the operating expenses and complexity which drag down
profitability at traditional retailers. We think that this foundational narrative is a lie.

MINISO claims that as of March 31, 2022, 97% of its stores are operated by independent franchisees. Under the
franchise model, MINISO claims it can generate higher margins with lower cost and lower risk, as the franchisee bears
not only the capital expenditures to build the store but also rental costs, labor costs and other operating expenses.

In China, the percentage is even higher, with the Company claiming that 99% of MINISO stores are owned and
operated by franchisees. MINISO claims that as of March 31, 2022, it directly owns and operates only 11 MINISO
stores and 4 Top Toy stores. The remaining 3,274 stores in China are purportedly owned and operated by franchisees,
which MINISO calls “retail partners.” MINISO explicitly tells investors that its retail partners are independent
from the Company.

The following table provides a breakdown of the number of MINISO and TOP TOY stores
as of March 31, 2022:

Number of MINISO stores 5,113
China 3,197
| Directly operated stores 11}
Stores operated under MINISO Retail Partner model 3,169
Stores operated under distributor model 17
Overseas 1,916
Directly operated stores 136
Stores operated under MINISO Retail Partner model 207
Stores operated under distributor model 1,573
Number of TOP TOY stores 92
| Directly operated stores 4|
Stores operated under MINISO Retail Partner model 88

directly affect our results of operations. However,lour MINISO Retail Partners and locall

|distributors are independent from usjand we cannot control many factors that impact the

profitability of their MINISO stores. Despite the fact that we have direct access to key

Source: MINISO HK Prospectus

As of the Latest Practicable Date, to our knowledge, all of our MINISO Retail Partners in China were
Independent Third Parties. We are the seller of products in our relationship with MINISO Retail Partners.

We believe that our sales to MINISO Retail Partners during the Track Record Period reflected genuine
market demand and there was effective management and control over the inventory levels. We recognize
revenue from product sales to MINISO Retail Partners when they sell the products to end customers in their
own MINISO or TOP TOY stores. For more details regarding our revenue recognition policies, please refer
to note 2(u)(1) to the Accountants’ Report in Appendix I to this document.

Source: MINISO SEC 6K 3/31/2022

To vet this claim, over the course of seven months, we manually crosschecked MINISO and Top Toy stores in
China with the Chinese corporate registry and online map and consumer data. Through our investigation, first
begun in November 2021, we found at least 620 supposedly independent franchises, which, according to Chinese
corporate records, are registered under the names of MINISO executives or individuals closely connected to the
Company’s chairman. Rather than independent franchises, we believe that such evidence indicates that these stores
are owned and operated by the Company.

In the following graphic, we summarize the results of our findings, including the number of MINISO and Top Toy
stores we believe are owned or operated by MINISO executives or insiders closely connected to the chairman or the
Company.


https://www1.hkexnews.hk/listedco/listconews/sehk/2022/0630/2022063000039.pdf
https://app.quotemedia.com/data/downloadFiling?webmasterId=101533&ref=116590502&type=PDF&symbol=MNSO&companyName=MINISO+Group+Holding+Limited+American+Depositary+Shares+each+representing+four+Class+A&formType=6-K&dateFiled=2022-03-31&CK=1815846
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Name MINISO Top Toy Closed Total Connections to MINISO

Huang Zheng 7 3 10 MINISO VP and Overseas COO

Zhou Hongxia 10 1 1 12 Legal Rep of a MINISO Subsidiary and multiple MINISO branches

Ye Tao 9 2 4 15 Supervisor of a MINISO Subsidiary; Same surname with Chairman Ye

Lin Zongyou 24 10 34 Legal Rep & Director of MINISO Corporation (90% owned by Chairman Ye)
Ye Xiao N 3 94 Shared Phone Number; Same surname with Chairman Ye

Li Zhibin 25 6 3 34 Supervisor of multiple Chairman Ye - controlled entities

Mo Cuifeng 8 6 11 25 Legal Rep of a Chairman Ye - controlled entity (Haydon (Shanghai) Technology)
Zhong Yinjia 19 2 14 35 Shared Phone Number; Business Partner with Li Zhibin

Wen Haian 14 6 3 23 Shared Phone Number; Business Partner with Li Zhibin & Zhong Yinjia
Zhang Shanshan 11 3 3 17 Shared Phone Number; Business Partner with Li Zhibin

Jiao Dongdong 45 13 58 Shared Phone Number

Huang Zhengyi 23 6 29 Shared Phone Number

Fu Zhongwen 21 1 22 Shared Phone Number

Source: MINISO IPO Presentation, MINISO HK Prospectus, gcc.com, Online Search

We have also included a column showing the deregistered connected entities and closed stores in the last 7 months.
It is unclear whether such store closures are temporary due to Covid lockdowns or permanent, but they are nevertheless
illustrative of the broader trend as they are clearly registered to either MINISO executives or individuals closely
connected to the chairman and the Company.

e 10 MINISO Stores Owned by MINISO Senior VP and COO

According to MINISO’s IPO investor deck, Huang Zheng is MINISO’s Vice President and Overseas Chief Operating
Officer.

¥ A

Guofu YE Na DOU Saiyin ZHANG Zheng HUANG
Founder Executive VP Executive VP VP
Chairman of BoD Product Design CFO Overseas COO
CEO and Development

Source: MINISO IPO Slide Deck

Chinese corporate registries show that Huang Zheng is the registered owner of 10 MINISO stores, which we were
able to confirm by matching entities owned by Huang from the Chinese corporate registry with the location of a
MINISO store.


https://www1.hkexnews.hk/listedco/listconews/sehk/2022/0630/2022063000039.pdf
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Chinese Corporate Registry Records
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In the following table, we include the Chinese entities owned by Huang, the registered addresses of his entities and
the corresponding MINISO stores at those addresses.

Entity Name Entity Registered Address MINISO Store
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*Entities are deregistered in 2022.
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See screenshot 1 in Appendix 2

TN AR X5 E 575 https://you.ctrip.com/shopping/shenzhen26/1598026.html
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MINISO claims that its franchisees are independent, yet Chinese corporate records, cross-checked with store level

data, show that MINISO’s vice president and chief operating officer of its overseas business is the registered owner
of at least 10 MINISO stores. Other examples abound.

e 12 Stores Owned by MINISO Subsidiary Legal Representative

Chinese corporate records state that Zhou Hongxia is the legal representative of MINISO’s Shanghai subsidiary as

well as multiple other MINISO branches.
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Related Parties

MINISO Shanghai

MINISO Guangzhou Co., Ltd.

Haizhu Branch

MINISO Guangzhou Co., Ltd.

Liwan No.2 Branch
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MINISO Guangzhou Co., Ltd.

Tianhe No.2 Branch

[ 12 MINISO Franchises ]

MINISO
(NYSE: MNSO)

According to the Chinese corporate registry, as of November 2021, Zhou Hongxia owned 11 MINISO stores and 1

Top Toy store, which we were able to confirm by matching the address of the entities he owns on the Chinese corporate
registry with the location of a MINISO or Top Toy shop.
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Zhou Hongxia is the Registered Owner of 11 MINISO Stores and 1 Top Toy Store

Entity Name Entity Registered Address MINISO Store
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Source: gcc.com, Online Search

o Registered owner of 15 stores is an executive of a MINISO subsidiary

MINISO (Wuhan) Enterprise Management Consulting (“MINISO Wuhan”) is a MINISO subsidiary. According to
the Chinese corporate registry, MINISO Wuhan’s supervisor is Ye Tao. Ye Tao not only shares the same surname
with MINISO Chairman (Ye Guofu), but he is also the supervisor of multiple other companies owned and controlled
by MINISO’s chairman.

According to the Chinese corporate registry, Ye Tao is the owner of 15 MINISO stores.

113 MINISO stores and 2 Top Toy stores. See Appendix 1 for a list of stores and entities. Four entities are deregistered.


https://www.qcc.com/firm/e03792f3d7510012b096d2055bbf4fad.html
https://ditu.amap.com/place/B0FFFW5N30
https://ditu.amap.com/place/B0FFFW5N30
https://www.dianzhangzhipin.com/company/0HN90g~~.html
https://www.dianping.com/shop/l4pNQKOmYIQxMsOP
https://ditu.amap.com/place/B0FFGSQQ6O
https://ditu.amap.com/place/B0FFJH8TW7
https://you.ctrip.com/shopping/wuhan145/1602485.html
https://amap.com/place/B0G1R72WJ7
http://www.dianping.com/shop/32516141
https://you.ctrip.com/shopping/shenzhen26/1604238.html
http://www.dianping.com/review/587188973
https://amap.com/place/B0H6SU14GL
https://ditu.amap.com/place/B0H33CVRKJ

MINISO Group Holding Limited | NYSE: MNSO www.blueorcacapital.com

Related Parties

MINISO (Wuhan) Enterprise Subsidiary
Mgmt Consulting Co., Ltd

MINISO
NYSE: MNSO

[ 15 MINISO Franchises ]
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*Ye Guofu owned 99% of 199 Global Holding (Guangzhou) until March 28, 2022

As an executive of a MINISO’s subsidiary and multiple Chairman-owned entities, Ye Tao appears far from an
independent third party. Yet undisclosed to investors, this insider is the registered owner of 15 supposedly independent
franchises.

e 34 Stores Owned by Chairman's Legal Representative

We have identified what we believe to be another undisclosed related party, Lin Zongyou. We summarized some of
Lin Zongyou’s many connections to MINISO below, including Chinese corporate records which indicate that he is
the legal representative of almost a dozen entities owned (or recently owned) by MINISO’s chairman, his wife or a
MINISO executive director.?

Related Parties MINISO Executives
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98% Ye Guofu

Guandgong Saiman Investment Wk Chairman

p— :
[ Co., Ltd B i Hushe'md
/M oo, H & wife

2 ;

i Guangdong Baoyang Investment :

Legal Representative H

g = Management Co., Ltd o5 :

IL; al Representatiye .

Ly 3 Re,

) -«
Lin Zongyou Guangzhou Jiyou Fast Fashion / Yang Yunyun
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]
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/ Li Minxin
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Executive VP
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Registered

Renren Financial Holding Group
Owner

34 MINISO Franchises

Source: gcc.com

2 Guangdong Quickpay Internet Technology, Guangzhou Miniso International Travel, Guangdong Baoyang Investment
Management and Renren Financial Holding Group are deregistered. Chairman Ye transferred his ownership of Guandgong Saiman
Investment and Guangzhou Jiyou Fast Fashion to an individual in March 2022.
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Similar to Ye Tao, Lin Zongyou is the registered owner of 34 MINISO stores.®

e Hundreds of Entities Share Overlapping Registration Information

In another example, Li Minxin, MINISO’s director and executive vice president, has a MINISO store registered
under his name in the database as Shenzhen Longgang Miniso Store (the “LG Store”). We cross-checked the
registered address of the store (J%£3)IITH Jv 59 X 2 8 RUEL+E X SFE2 7 165 =) and confirmed that there was a
MINISO store at this location.*

Directors and Officers Age Position/Title
Guofu Ye 42 Founder, Chairman of the Board of Directors and Chief Executive Officer
Minxin Li 48 Director and Executive Vice President |

I ﬁm“ﬁmmxgﬁuﬁﬂ{!*ﬂﬁl Shenzhen Longgang Miniso Store miRE || @
a5 . Y 2021-10-31885

Owner: Li Minxin

H=(AFCES: 92440300MASJU4DA24

B 8022381286 |EEiS ik 99+ Ef: BX

# Same phone number with et I RIS RRETREERRERFIEH1658S = I
® other related party stores 014-02-26, SWEHFHM, THATH1SHTARD, R—itSMHBRIB192440300 DA24, foub.. M

MINISO (Shenzhen Shouzhen St)

Same Address

| ZBoUtRCRYISFEES) /

SR TS ERETRSE871652]

Source: MINISO F—l, https://www.qcc.com/firm/514655bfc36a580a302158¢110892f75.html,
http://www.dianping.com/shop/H1ZmbzZgerSrPvjo

In addition to the LG Store, MINISO executive Li Minxin is the registered owner of 8 other entities that we suspect
were former MINISO stores that were shut down over the years. Some of the entities have the word “MINISO” in
their names; all of them were in the retail business and were established after 2013, the year that MINISO was founded.
Rather than being independent franchises, as the Company claims, these stores are registered under the name of
MINISO’s director and executive vice president.

We also noticed that many of the MINISO stores owned by MINISO executives Li Minxin and Huang Zheng use the
same registered phone number.

Same Phone

Number

o FRfE#& Frimis

A HES ASZRH #dBE  # [
IR X = BT RS T?*i ZHUE  |1.5/570cA2014-02-26|2014-02-26 | 7R BRI |1BRIIX [18022381286 fNMAT R, | FEK
RITXSEE I RS s |- 2015-11-04|2018-01-10 |[U)I| |pk&BTS |$RITX |18022381286 fNMAT A | HEL
N ERXEREBARRE | FE | 2014-05-19(2019-06-04 [ & [ M0 Bt 18022381286 AT |BEI
NS Tt aa A meE  |[EE (F8E |- 2014-04-02|2020-08-24 2R |[ A5 /BRI |18022381286 fMAT A | S
BRI ERE wll S - 2016-03-25 |2016-03-25 || 4R | BRI 18022381286 MMA TR | SEL
Y IFE A X 8 H R R B 5 75 | Ee 3B7tAR2015-10-12|2015-10-12 | ZRE iR |#hHEHX 18022381286 MAT A5 | FEL
T EHX SR RS Fa B 2/t AF2015-08-11{2015-08-11 |[ 4R | [fBHK 18022381286 fMA TR | FE
b | i Y Py = N T FE B 5hH7TAR2014-06-13|2014-06-13 |[[TZRE RIS [BAK  |18022381286 \MATEF | ZE
FIH B HX RIS Fa B 5H7uAF2015-02-11{2015-02-11 |[ 4R | B 18022381286 fMA TR | Tl
R REXEE T HRRE FE B 5H7TAR2015-10-21|2015-10-21 |[[TZRE RN [fBRK  |18022381286 \MAT R, | FEI
R X s A R R £E Fa B 3hA7cAB2015-10-13]2015-10-13 |[ZRE iR (B [18022381286 fMAT RS | FEl
RIS AR X Al 2 B R I il 0.1575A|2014-04-11|2020-05-09 |[ZRE I [BEIX [18022381286 \MATES - | el
fRERENECIH BRE e | St - 2014-05-21|2021-10-26 | 4R& |FETm |fAEM  |18022381286 M MAT A | T

Source: gcc.com

3 See Appendix 1 for a list of stores and entities. 9 entities are deregistered, and 1 store are closed.
4 This store is currently closed, although it is unclear whether this a temporary closure due to Covid or a permanent closure.
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Entities which share the same registered phone number typically are connected to each other, sharing overlapping
control or common ownership. The Chinese corporate registry database shows that there are in total 556 entities
sharing this phone number; among them, 291 entities are still in operation.

|Eﬁ§-:{¢ 3485 18022381286 | |Eﬁ%{¢ 58T 18022381286 BHOWS: A EH IR
Search by: 18022381286 Search by: 18022381286, Status: In Operation

[EmiEmE 556 RiRxaR| | IEAERE 201 FEXER

We found 556 results We found 291 results
Source: gcc.com

This led us to more undisclosed related parties of the Company that own a significant number of MINISO stores.

Things appear no different with respect to MINISO’s new Top Toy brand, introduced by the Company in December
2020 catering to the top toy market. MINISO reported that as of March 2022, there are 92 Top Toy stores in China
and only 4 are stores directly operated by the Company.

Number of TOP TOY stores 92
|Directly operated stores 4|
Stores operated under MINISO Retail Partner model 88

Source: MINISO HK Prospectus

Yet similar to MINISO stores, our due diligence indicates that 34 Top Toy stores, or 37% of all Top Toy stores, are
secretly owned by related parties of the Company.®

e MINISO Admitted in Chinese Media that 40% of Stores Directly Owned.

Notably, our findings are consistent with MINISO’s disclosures before the Company began preparing for a U.S. listing.
At a 2017 conference in China, MINISO’s brand director said in an interview that most MINISO stores in Tier 1 cities
in China are operated by the Company and that franchising is only limited to lower tier cities.

(BEXFERD) : ERIRE—RERESLIEF, FHEAHE, SKEERR?

[Rg=: BRi—SWEhNSebREs FEEEE, —AhaILMSINES | BaRERE R
8HTU/E, —IRMREZE, HRRES75HTT. BATR—THERE, *(225i%280050/F75
e, BEREBNERER2007KEA, —FERENEBMIERERE2005 4.

Cheng Jinlan (Brand Director of MINISO): Currently, most stores in the more prosperous areas in Tier 1 cities are
directly operated by the company, while franchised stores can be established in tier 2 cities.

Source: http://www.linkshop.com/news/2017382880.shtml

In another article published in November 2019, Chinese media reported that 40% of MINISO stores are owned by the
Company.

5 See table in Appendix 1.
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il

F—MENEEINEATTEE, AIVEERERREREWIS0, SAREREWSTE, RAEMA
HITEEBEFRE, AR EEAFRE, —ER250 KA IENRTEAREN6~TTA. 2
THERABERJEMS, SFEIEFAEBKIIVE. @R, ALRFAERRER. FEMREHEAR
AR, FEVRANERIGK, SEFEFES%AA. LURYIFEHRERICOCO Parkl@t+ERIPEEE
A%, EAEWERE3007, AiFeg120005T, [EHELIIHSERSE®ET 10005, BHIHELEML1007T,
|%€Uf7|3u‘:|':EEI‘JE%%DDDEEE’EJI:EWU?’J%& 6| HINRBEXE "RRENER" | #EETFHASEEEHES
E, ANEERZNREHRRIEEEE, RXRINE, NBEHERAAEXEAMINEERHE LR
38% (BEA33%) Ti&45 MK, The current ratio between corporate-owned stores and franchise-owned stores is 4.6
Source: https://www.yicai.com/news/100388597.html

W

The article is highly credible as it appeared in the financial news arm of the Shanghai Media Group, a state-owned
enterprise. This November 2019 account in Chinese state-owned media stating that 40% of MINISO stores are owned
and operated by the Company directly contradicts MINISQ’s disclosures to investors, in which the Company stated
that less 1% of stores in China were directly operated by the Company in 2019.

As of June 30,

2019 2020 2021

Number of MINISO
stores'

China 2,311 2,533 2,939
Directly operated stores 9 7 5
Stores operated under

MINISO Retail

Partner model 2,288 2,513 2919
Stores operated under

distributor model 14 13 15

Overseas” 1,414 1,689 1,810
Directly operated stores 74 122 127
Stores operated under

MINISO Retail
Partner model 165 193 195
Stores operated under
distributor model 1,175 1,374 1,488
Total 3,725 4,222 4,749

Source: MINISO HK Prospectus

We also spoke to a MINISO franchisee who had owned several MINISO stores since 2016. He confirmed to us that
MINISO had more than 1,000 company-owned stores in China in 2019, although many stores have closed down
because of Covid-19.

Before MINISO went public in the U.S., it told Chinese media that most MINISO stores in tier one cities were owned
and operated by the Company. Our suspicion is that MINISO realized early in the pre-1PO process that a brick-and-
mortar retailer would be far less attractive to investors than an asset-light franchise business, so we think that the
Company simply lied about these stores.

Yet these candid statements in Chinese media are consistent with our due diligence, which found hundreds of stores
owned by Company insiders or those closely connected to the chairman.

The implications for MINISO investors are plainly massive.

MINISO’s central claim to investors is that it operates an asset-light franchise model, which supposedly allows the
Company to maintain high margins while insulating the business from capital expenditures, operating losses and the
risks and complexity of presiding over a sprawling network of retail outlets.
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But based on the independent evidence, we think that this foundational narrative is a lie. We found at least 620
supposedly independent MINISO stores in China which are owned and operated by either MINISO executives or
individuals closely connected to the chairman. We suspect that these stores are likely controlled and funded by the
Company. This suggests that MINISO’s real margins are likely significantly less than reported to investors.

Fundamentally, this misrepresentation obscures MINISO’s true business model, tricking the markets into applying an
unjustified and unsustainable multiple on a mundane retail business model. MINISO is currently trading at 1.4x sales
as an asset light and high margin business, a desirable proposition especially during Covid-19. Yet our due diligence
shows that in reality, MINISO is more like a declining brick-and-mortar operator, and we think it should be valued as
such.

P/S: MINISO vs. Japanese Retail Peers

1.6x
1.4x
1.4x

1.2x

1.0x 1.0x

0.8x 0.8x
0.6x
0.4x

0.2x

0.0x
Miniso Ryohin Keikaku (MUJI) Seria

Source: Capital 1Q (as of July 25, 2022)

EV/EBITDA: MINISO vs. Japanese Retail Peers

14.0x

12.1x
12.0x

10.0x

8.0x 7.1x

6.0x 5.6x
4.0x

2.0x

0.0x
Miniso Ryohin Keikaku (MUJI) Seria

Source: Capital 1Q (as of July 25, 2022)
Ultimately, we believe that there is overwhelming evidence that MINISO misleads the market about its business.
Rather than operate an asset-light, high-margin franchise model, evidence indicates that hundreds of MINISO stores

are owned and operated by Company executives or individuals closely connected to MINISO and its chairman.
Accordingly, we believe that MINISO is concealing the costs of such stores from investors.

Not only does this undermine the authenticity of MINISO’s reported financials, but suggests that MINISO should
trade at a fraction of its current share price.
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Money for Nothing: IPO Proceeds Siphoned by Chairman through Crooked Headquarters Deal

MINISO listed on the New York Stock Exchange in October 2020. Shortly thereafter, we believe that MINISO’s
chairman, Ye Guofu, bilked hundreds of millions of freshly raised capital from public investors through a series of
crooked transactions revolving around the purchase and construction of a massive headquarters in China.

In December 2020, MINISO announced the formation of a BVI-based joint venture between the Company and
Chairman Ye to build a new headquarters in China. According to the announcement, Chairman Ye held 80% of the
JV through an entity solely owned by him®, and MINISO held the remaining 20%. Less than one year later, in October
2021, MINISO bought out the chairman’s remaining 80% share for RMB 695 million.

MINISO &
(NYSE: MNSO)

Chairman Ye
209 0
RMEB 356 Million™=~ " 80%
Injected r
YGF Investment V Limited | BV Incorporated
I
YGF Investment V Hong Hong Kong
Kong Limited Incorporated
!
Mingyou Industrial PRC
Investment (Guangzhou) Incorporated

Guangzhou Land and % PRC
MINISO Global HQ  eEHe Property

Source: MINISO Public Filings, https://www.gcc.com/firm/237c¢0d23657dc0d32b5dc874d233a8e6.html

Right off the bat, this transaction appeared deeply suspicious. If MINISO wanted to buy a new headquarters in China,
why not buy the land directly? Why purchase the land through the chairman? In our experience, the only reason for a
Chinese company to route a land purchase through insiders is to siphon public company funds through the transaction.

Second, if the land for the headquarters is in China, why would MINISO form an offshore JV in the BVI to purchase
the land and develop the property? To us, the explanation is obvious. The BVI is an extremely opaque jurisdiction
which does not provide meaningful disclosures to auditors and investors. The principal advantage of the BVI is that
it easily facilitates opaque offshore transfer of cash to insiders. Otherwise, why wouldn’t a Chinese company just buy
land in China through a Chinese entity?

More importantly, it appears from Chinese corporate records that the chairman never put any money toward the
purchase. He received the benefits, but MINISO put forward the cash.

Initially, MINISO reported that while the Company had already contributed its portion of the required capital to the
JV (RMB 356 million), the chairman had yet to invest his portion of the cash to JV even though he owned 80% of
the newly formed entity. Although the chairman held 80% of the equity of the JV, it was only the Company that
contributed the cash to buy the land despite its minority stake in the BV entity.

6 Ye Guofu is the sole shareholder of YGF MC limited, which held 80% of the BVI JV.
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GUANGZHOU, China, Dec. 11, 2020 /PRNewswire/ -- MINISO Group Holding Limited ("MINISO," or the "Company") (NYSE:
MNSO), a fast-growing global value retailer offering a variety of design-led lifestyle products, today announced that it has
formed a joint venture in the British Virgin Islands with YGF MC Limited, a company jointly controlled by the Company's
controlling shareholders, Mr. Guofu Ye and Ms. Yunyun Yang, to acquire land use right of a parcel of land in Guangzhou
and to establish a new headquarters building for MINISO through such joint venture's subsidiary in Guangzhou. The

Company holds 20% of the shares of the joint venture company while YGF MC Limited holds the remaining 80% of the

shares of the joint venture company. After the formation of the joint venture companylthe Company invested RMB356

I million in the joint venture companyl YGF MC Limited will invest RMB1,424 million in the joint venture company.

Source: MINISO Press Release, December 11, 2020

Chinese filings confirm that it was the Company, not the chairman, which put forth the cash for the land. In January
2021, the Chinese subsidiary of the JV, Mingyou Industrial Investment (Guangzhou) Co., Ltd (“Mingyou Industrial™),
acquired land rights in Guangzhou at a value of RMB 1.73 billion through a public bidding process. According to
local media, the bidding deposit was RMB 346 million, or 20% of the purchase price.

FHER P HERRN GG | BHRE Bidding Deposit —
g T FERmin (Eh (RMB 10K)
bak 3] ) (hm) ARHm #h E
* RMB
AR
EEEENEE
(B2) WEmil 6567 103879 172855 1000 41000 £300
AHD40228 1R
SR (B1) RMB 345.f
Million

Source: https://finance.sina.com.cn/stock/relnews/us/2021-01-04/doc-iiznezxt0458160.shtml

The deposit for the land (RMB 346 million) matches almost exactly the amount initially MINISO contributed to the
JV according to Chinese corporate records, indicating that it was the Company’s cash, not the chairman’s, that paid
the deposit for the land.

There is evidence to suggest that the chairman, despite owning 80% of the JV, likely never contributed any cash to
the entity. According to MINISO’s Hong Kong prospectus, the Company bought out the chairman’s 80% interest in
the JV on October 27, 2021, for RMB 695 million.

[On October 27, 2021, we acquired the remaining 80% equity interest in YGF lnvestment.l

The purpose of this acquisition was for the project of establishing our new headquarters

building. |The total consideration of this transaction is RMB694.5 million| representing the

lower of the actual investment amount by YGF MC Limited as of August 31, 2021 and the
appraisal value of the equity interests confirmed by a third-party valuation firm, deducted by

Source: MINISO HK Prospectus

According to corporate data publicly available in the National Enterprise Credit Information Publicity System, the
paid-in capital of the JV’s Chinese subsidiary remained at RMB 345.7 million (the initial deposit amount) until the
day after MINISO acquired the chairman’s 80% share.
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eIl EFR: |%‘fﬁ?ﬂ£$ﬁ\i’m“ () EBE"&E' Mingyou Industrial Investment (Guangzhou) Co., Ltd
I RERHEEER

Subscribed Capital (RMB 10K) Paid-in Capital (RMB 10K) Paid-in Date
5= nsuEEE  AewEss [zewsmcw | | zswewe| sswess
1 YGF Investment V Hong Kong Limited 20304£128318 wm  [4s71BARDR 2020125118 &
RMB 1 billion RMB 345.7 million Dec. 11, 2020

Source: National Enterprise Credit Information Publicity System

Chinese public records show that on October 28, 2021, one day after MINISO acquired the chairman’s stake in
the JV, the paid in capital increased to RMB 1.8 billion. To be clear, paid-in capital represents the actual amount of
money that a company has received from shareholders. Any change to the paid-in capital is registered with the local
government and is generally indicative of whether and what extent shareholders have funded the entity.

b EFR: |%1ﬁFMTﬁ’£ (M) ﬁﬁﬁ’&ﬁll Mingyou Industrial Investment (Guangzhou) Co., Ltd

| REE )
Amendment Before After
5 T B e
1 Moll ABRE 2T Fam TR 20224065098
Mol 2ENT . . v BN 45
2 BEABBERT g b oribed Capital 727 ruB 1799 billion” 2™ 20226045146
3 etz (hio) | (RMB 10K) 208401.33 202262045148
4 =y S FaR TR 2022¢E045148
Paid-in Date Oct. 28, 2021
5 2021-10-28 2021-12-10 2022¢E04 5146
¢ SRR 2022¢E045148

Source: National Enterprise Credit Information Publicity System

‘gﬁ;;‘zjk;gﬁ (M ﬁgﬁgﬁ| zw | Mingyou Industrial Investment (Guangzhou) Co., Ltd
Paid-in Capital (RMB 10K) Paid-in Date
Fe BRA WSRO WSHREE  JSMEPTR | DeuREmCT 0 TSRO | SR

1 YGF Investment V Hong Kong Limited 230000 2030-12-31 #=h 179901.33 2021-10-28 E<(i7]

RMB 1.799 billion Oct. 28, 2021
Source: https://www.qcc.com/creport/237¢0d23657dc0d32b5dc874d233a8e6.html

MINISO admits in its public filings that it contributed the initial deposit to purchase the land in December 2020.
Government records highlighted above show that no additional capital was contributed to the JV until after MINISO
bought out the chairman in October 2021. To us, the corporate records clearly indicate that the chairman did not
contribute money to the JV. That means that when MINISO paid him out for his JV interest, we think this was simply
a naked transfer of shareholder wealth to the chairman. Money for nothinag.

MINISO
contributed RMB MINISO acquired
356M to the JV 80% of the JV
Jan 2021 Oct 28,2021

Dec 2020 Oct 27,2021
RMB 346M was Paid-in capital of the
paid as bidding JV’'s PRC sub increased

deposit for the land to RMB 1.8BN

Source: MINISO public filings, National Enterprise Credit Information Publicity System, Sina News Article
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Chinese corporate records show that until MINISO purchased the chairman’s portion of the JV, the only cash
contributed to the JV was the initial land deposit contributed by MINISO in December 2020. We don’t believe the
chairman ever contributed any cash to the JV, as the paid-in capital increase took place only after MINISO purchased
his 80% interest in the JV. To us, the transaction appears to be designed to simply siphon public money to the chairman.

This financial maneuvering also put MINISO at potential risk of breaching its contract with the Chinese government.
The contract for the land purchase was published by the local government online and is accessible for anyone who
wishes to check. The contract specifically prohibits the purchaser’s change of ownership structure for 10 years.

Contract for Assignment of the Right to the Use of State-owned Construction Land

EREizAitERNLILSE

(i 2k X 2 M 7 [X AH040228 H 3k )
=t R A A A i R K AR
NFMBBE A ECENA TS SR TEFRBE > A
WTEHZ #THEHEERL) MER. [EZIASTASRZH |

e, A0 EARRTBEE |
The shareholding structure of the purchaser shall not change within 10 years of signing this contract.
Source: http://www.gzggzy.cn/cms/wz/view/index/layout3/index.jsp?siteld=1&infold=2177552&channelld=404

MINISO risked breaching its contract with the Chinese government by routing the land purchase through opaque BVI
entities to accommodate a series of related party transactions with its chairman. We believe that the only reason the
Company undertook this risk was to permit the chairman to siphon hundreds of millions from the public company.

e More Off-Balance Sheet Assets for Chairman’s Personal Enrichment

The crooked headquarters deal appears to be a template for future transactions. Based on Chinese corporate records,
we have identified four other property developments that are currently owned by the chairman.” Although these
developments have not, to our knowledge, been disclosed to investors, they are clearly MINISO projects. Much like
the headquarters deal discussed above, we suspect that they are structured through BVI intermediaries to allow the
chairman to siphon off more money from the public company through future sales of these developments to MINISO.

For example, MINISO’s official Chinese website issued a press release in January 2020 announcing a groundbreaking
ceremony for a new MINISO Industrial Park, a RMB 10 billion research and logistics center. Both MINISO
executives and local government officials attended the ceremony.

7 One of the property holding companies deregistered in July 2022. Yet as MINISO did not announce any land purchase in the past
few months, we believe that the land is transferred to another chairman’s private companies.
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202051 R4H, 1eEFFIREEH. ASEHN, SttRERTEHE—F—Br L ERASHENT,
PIRATRZ. ERTEHREIEER. CIEPCENE, ERTEHREREMEE, StNmnARE

FEHITEHEESHHUIERNSAERRE. NEEXAEALRE 7RI M.
On January 4, 2020, MINISO announced the official groundbreaking of the MINISO One Belt One Road Industrial Park project in
the Zhaoging High-tech Zone, with a total investment of more than RMB 10 billion. Luo Wenjun, member of the Party Working
Committee and secretary of the Disciplinary Work Committee of Zhaoging High-tech Zone, Zhong Yiwei, Investment Promotion
Bureau of Zhaoging High-tech Zone, Ye Guofu, the founder and CEO of MINISO, and dozens of government leaders, company
executives, and the project-related persons attended the groundbreaking ceremony.

MINI AT
S0OC VY9

,.,,rb‘kll]i AR
g,; u”[cr' N7v= nly-r-rh— 'I" \lll[ N \E\rf#b(_\

-

NHM 31‘\1._[.&;&1 Vali

Source: https://www.miniso.cn/News/Details?id=100000228647363

This is clearly a MINISO project, as it is disclosed on MINISO’s Chinese website, and the groundbreaking ceremony
was attended by MINISO executives. At a cost of RMB 10 billion, this development is designed to be a research and
design facility, a manufacturing center, and a logistics center for MINISO.

However, this billion-dollar investment project is not disclosed, to our knowledge, in any of MINISO’s SEC or Hong
Kong regulatory filings. In fact, Chinese corporate records show that this Company project is not even owned by
MINISO. According to Chinese corporate registries, MINISO (Zhaoqing) Industrial Investment Co., Ltd (“MINISO
Zhaoqing”) purchased the land in June 2018 for RMB 89 million.

| BEIEER () FREERAE| -] vk (1 2
At MINISO (Zhaoging) Industrial Investment
#ERWY #EEATIEIRSS 47 #ERT #I0RTh #20185 ) REr B ERRESRE LT

#eftsEA: = | Legal Rep: Ye Guofu Sr—2(SMtES: 91441200MA5TKFAESG
THSHE 1 FRERES2 REREE - mmm- - L stwe @EBE
s mEptEEs | Shareholder Information =2l IEHEa(AT) + AFEEHE « 2igHE
| .-;g‘ YGF Investrrnent [I—!ong Kong Limited I 100% 30000
Bl =z s SEEEA
EELEE 2 MR- Hemr- L owe @EBY
— Transaction Price (RMB 10K) Date of Transaction
e s EFR(AT) B3Rt R (ATT) TR pozilisnastiva Freg EA/ETHE | BME
SRR ALTE. 18 . EREIT , .
V| e 10.203810 5370.0000 Tt ST ARBURT M > 2021-08-13 5
RMB 89 million
SrmXRRA AR, FiEH BEERT .
2 e 19.866964 Tyl SEFTHAREUT S > 5

Source: https://www.gcc.com/crun/6dd087215d215bd543c46b3580a62cel.html

MINISO Zhaoqing is still listed as the owner of the Industrial Park Project according to the local government’s website.

Despite having the word MINISO in its name, MINISO Zhaoging is not a Company subsidiary. The legal
representative of MINISO Zhaoging is the chairman, and we believe MINISO Zhaoqing is ultimately controlled by
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Ye Guofu through several layers of offshore entities. The corporate ownership structure is almost identical to the
headquarters deal: with the Chinese asset held through a layer of Hong Kong and BVI entities with a similar name

(YGF Investment).

Ye Guofu
MINISO Chairman

YGF Investment II Limited BIT YGF Investment V Limited
Incorporated
YGF Investment Il Hong Hong Kong YGF Investment V Hong
Kong Limited Incorporated Kong Limited
MINISO (Zhaoging) PRC Mingyou Industrial
Industrial Investment Incorporated Investment (Guangzhou)

Zhaoqing Land and PRC Guangzhou Land and
MINISO Industrial Park Properties MINISO Global HQ

Source: MINISO HK Prospectus, gcc.com

Again, we question why wouldn’t MINISO simply create its own subsidiary to build its own logistics and research
center? And why wouldn’t MINISO purchase and hold the assets directly in China, rather than setting up a BVI
holding company in jurisdiction where little information is publicly available regarding ownership and cash payments?

To us, the transaction structure appears similar to the headquarters deal, and we think it is obviously set up to route
property developments through a complicated BVI structure to enable the chairman to siphon shareholder money from
shareholders.

In total, we have identified five entities which held significant land assets in China explicitly for MINISO. Although
these projects appear explicitly designed for the Company, we believe that all of these entities are owned by MINISO
chairman through an opaque web of BVI holding companies. So far, MINISO has bought one entity from its chairman
for hundreds of millions of RMB. We predict MINISO is likely going to do the same for the other entities.

Land Land Investment

Purchase Price Amount

PRC Entity DEI (RMB M) Project Name (RMB M)
ZEMLmBIE (W) BIEAE 12/10/2017 159 MINISO Baishahe Tech Building Project 620
2ol (B8R ) =mAWIREBREAST  6/24/2018 89 MINISO Zhaoging One Belt One Road Industrial Park 10,000
B (Bl ) AU ERBRAT 2/8/2021 246 MINISO Zhongshan APAC HQ Project 2,800
ZomEAIE (HX ) BRASE 12/16/2018 83 MINISO One Belt One Road Industrial Ecopark Project 6,500
BIREWIRE () BIRASE 1/11/2021 1,729 MINISO Global HQ 3,500
Total 2,307 23,420

Source: gcc.com
*EZSL (Hl) ;XA R4 S5 Mingshi (Zhongshan) Industrial Development was deregistered in July 2022,
but we believe the development project was transferred to another Ye’s private entity.

Chinese corporate records show at least four other major development projects, with MINISO in the name and clearly
affiliated with the public company, which corporate records suggest are owned by the chairman.

Although these developments appear purposely built for the Company, the assets are held through a complicated
offshore BVI structure designed to route any subsequent capital flows offshore where the recipients and amounts are
far more difficult to track. Other than already completed headquarters transaction, these other projects are not
disclosed to investors. Not only do we believe that MINISO siphoned public company funds to the chairman through
a crooked headquarters deal, but through these other undisclosed developments, it is poised to do so again.
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Retailer in Decline: Shrinking Revenues, Store Closures and Falling Franchise Fees

MINISO is a retailer in decline. Interviews with former MINISO managers show that store revenues and profits are
falling and that longtime franchisees are leaving. MINISO’s archived financial disclosures show that revenues are
down 40% from peak and that same store sales have been shrinking since 2019. Further, both Chinese corporate
registry data and local media reports suggest that MINISO has gone through and is most likely still facing large-scale
store closures. In what is surely a sign of a retail business in trouble, MINISO lowered its franchising fee by 63% in
the past two years in a desperate effort to attract franchisees.

a. Shrinking Revenues

Using the web archive (Wayback Machine), we found disclosures by the Company on its official Chinese website,
since removed, stating that MINISO achieved revenues of over RMB 17 billion in 2018.

2019 )
Year L f

January MINISO, an emerging designer brand established nearly five years ago, has over 100 stores in Wanda Plaza, officially
becoming a member of Wanda's "Hundreds of Clubs"

January 9 MINISO reached a comprehensive cooperation with EI Salvador

January 18 I In 2018, the revenue exceeded 17 billion yuan, and MINISO forged ahead to "hundreds of billions of stores in 100 countries" I

Source: https://web.archive.org/web/20191022091748/http://www.miniso.cn/Brand/History

These disclosures were provided by the Company on its official website, and thus should be credible. MINISO’s most
recent quarterly report shows that revenue in the last twelve months was just RMB 10 billion, a 40% decline from
peak revenues in 2018. Put simply, MINISO’s own disclosures indicate that revenues have fallen precipitously from
the peak, likely why such disclosures were scrubbed from MINISO’s official website.

MINISO Revenue Fell 40% From Peak Despite a 50% Increase in Store Count

18,000 6
17,000

16,000

14,000

12,000

10,000

8,000

6,000

4,222

4,000 3,459 3,725
1
2,000
0 0

CY 2018 FY 2019 FY 2020 Fy 2021 LTM Mar'22

Revenue (RMB M) mm Store Count  ==@==Same Store Revenue (RMB M)

Source: MINISO Public Filings, MINISO Official Website
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This fall in revenue occurred despite MINISO’s store count increasing by 50% from 3,459 to 5,205 during the same
period, implying a same store revenue decline of 60%.

CY2018 FY2019 FY2020 FY2021 LTM Mar'22

Revenue (RMB M) 17,000 9,395 8,979 9,072 10,240
Cumulative Change -45% -47% -47% -40%
Store Count 3,459 3,725 4,222 4,782 5,205
Cumulative Change 8% 22% 38% 50%
Same Store Revenue (RMB M) 5 3 2 2 2
Cumulative Change -49% -57% -61% -60%

Source: MINISO Public Filings, MINISO Official Website

Based on MINISO’s own disclosures, we can see that MINISO’s revenues and same store sales have been declining.
This corroborates not only our interviews with former employees but also aligns with other evidence of large-scale
store closures and falling franchise fees.

We spoke with a former MINISO regional manager who told us point blank that MINISO has passed its peak and is
a brand in serious decline. When asked about store level performance, the former manager told us that the best years
for MINISO were between 2017 and the first half of 2019; she also said that, beginning in second half of 2019,
MINISO stores have experienced shrinking revenue and profitability. This tracks perfectly with the web archived
disclosures on MINISO’s website.

“In terms of gross profit and profitability, by 2019, the peak was basically over. In fact, from the
second half of 2019, to 2020 and 2021, the profitability is in a downward trend. Because most of
our peak period is the two years between 2017 to and the first half of 2019.”

- Former MINISO Manager

The manager also gave us specific examples of drastic same store sales declines. Notably, her examples include stores
that are supposedly MINISO’s best performing stores. If some of MINISO’s best performing stores are showing sales
decline of over 75%, then the general level of same store sales decline must be severe across the board.

“The best performance is by the first half of 2019, because at that time, there were still quite a few
million-dollar-revenue stores.... There used to be a store in Beijing that could reach [monthly
revenues] of RMB 4 million, and now it may only have [monthly revenues of] RMB 0.8 million.
Guangzhou used to have a store with more than RMB 2.8 million [in monthly revenue], but now it
may be able to make RMB 0.7 million [in monthly revenue].”

- Former MINISO Manager

The same store sales decline highlighted by the former MINISO manager supports archived admissions by the
Company, since scrubbed from its website, showing significant revenue and same-store sales declines.

b. Large-Scale Store Closures

When franchisees do not make money from operating MINISO stores, they close. Even before Covid-19, Chinese
media reported that MINISO was facing large-scale store closure. Based on internal data provided by a MINISO
employee, local media reported that MINISO closed more than 850 stores in China as of March 2019, more than a
third of its existing store count at the time!

Although not disclosed to investors, this report of store closures was published in Chinese language media and was
based on data provided to Chinese media by a MINISO employee.
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ZEME— BN SIREERAIE =TSR, SRELN, STHEET KAISEITME, {2016
FHAREIIE264RE! | | BILAEENRE, RKESEMLRAESR TIRHAESEE, Mz
NI EXIEEIE 8505 (FZE2019538) (Faigih).

MINISO has always claimed to have opened more than 3,000 stores worldwide. After investigation, it was found that
MINISO, which claims to be expanding rapidly, closed 264 stores in 2016 alone! || What is even more staggering is

that according to the real data provided by an internal staff of MINISO, the six-year-old MINISO has closed more than
850 stores (as of March 2019) (excluding overseas).

[UFESATIRTER (K5) IIEMNESTRE| EEmNT—5.
The follovvlng is the real data prowded by Lao Zang (pseudonym) an employee of MINISO.
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Screenshot of Closed MINISO Stores (Partial) |( 7 B AR BB \%E%@E&:@)|
Source: https://page.om.gg.com/page/Oa8b5ymgSvZ5EXVHd-XvsqeQ0

The situation does not appear to be improving. We interviewed a former MINISO manager who said that due to
market saturation and competition as well as high rental costs, many franchisees were barely making any money.

“By 2020, the overall profitability was weaker. Most franchisees were not able to make much money
because of the saturation of the market, the strength of competing brands, and the epidemic...”

“Looking at the national level, currently, [markets in] large cities such as Beijing, Shanghai,
Guangzhou and Shenzhen are very saturated. In addition, our rents are relatively high, so there is
less room for making money, which has also led to many store closures.”

“This year, we opened roughly more than 100 stores across the country, but in fact, in terms of
profitability... thirty or forty stores are profitable. The highest profit is only RMB 50,000 [a month],
and the lower ranges are between RMB 5,000 to RMB 10,000 or RMB 20,000 [a month].”

- Former MINISO Manager
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Our own due diligence validates the former MINISO manager’s account. In November 2021, we collected a sample
of 620+ operating MINISO and Top Toy stores in China. By July 2022, we observed that 120 stores, or approximately
20% of the sample, appear to have closed down. Among them, more than 110 stores have deregistered their business
licenses, suggesting permanent closure.

A Partial List of MINISO Stores That Have Been Deregistered in 2022
Registration Status: Deregistered  Deregistered Month Industry: Retail

EoIkS ZERRA  TEBK RS FhiEtpks  MBiE  RAEE  FREiTk
BLUHREXBINER/E S PhRIR Jun-22 | KB LU - MEIEH FEW
FLRVEEER B RS S HRR un-2  |I'k&E P (13678952591 | MEATEA TEW
FH RS ERRASBRASDTRASRE S BEY un-22 | FE F - BRIEAY FEW
ERIEERERASHAMBES NS L £LX Jun-22 | BB 8™ [18101934078| BRRZEY SE
EXREERS=EE sl BB8E Jun-22 AZHEARX | 83k [18022381086| MALEA TEIW
SPAMILLHA ¥ IB B RS AR % Jun-22 sNE S2PHM | 18022381286 MA LA TEM
ERIEERERASTHREXE—SRE L £LX Jun-22 | BB 38 [18101934078| BRRZEY SE
ERIEEBTEADE S FER Jun-22 s B 18221917323 P AJREN TEM
RIIMERXBB/NEHRE EH e Jun-22 TERIKEAKX | R [18022381286| MATEA &
RPXEBPAEERE L = Jun-22 PTHE FMm - MEIEH BEW
EIXOKEmIE S 84 wun-22 | FKE Tim - METEA ZEW
SRR XBE/NMEARSES T FE Jun-22  |ITTE MiBATS |18022371286| MAT B ZTEM
Fh=emERSERAEEUXFE S HIFtR Jun-22 IR E Y |17304460051 | BFRSEY TEW
T =EBERSBRATEBRIE S BIE wun-22  |ITFKE HIITE |17304460051 | BIRFELY ZTE
INmEBXAKASEEMIE AR MERE Jun-22 I RE TN |18022381286 MEAT A TE
YIRS L XITE R & 53T S wies un-22 | KE Y |15989421907 | MAT A TEW
EERIEBHRER LS HEREABI QS S LR Jun-22 | BB 38 [18101934078|BRZEY SEM
INmEEXBABRE EH s Jun-22 I RE [N 18022381286 MATE A FE
IERAEBAREERASTEUARLAAE SEE £LX Jun-22  THE 73N 18800300086 | BFRZTEY SE

Source: gcc.com
We have also observed an uptick in store deregistration in recent months.

Our own due diligence corroborates the former MINISO manager’s account and reports in Chinese media that even
before COVID, MINISO was plagued by large-scale store closures.

c. Franchise Fees Dropped by 63%, Suggesting Lagging Interest

Franchise fees are a cornerstone of MINISO’s value proposition and are 100% margin revenue. Yet archived
disclosures on MINISO’s Chinese website, discovered through the Wayback Machine, indicates that the Company
dropped franchise fees by 63% over the last two year.

According to archived disclosures on MINISO official Chinese website, each potential MINISO franchisee needs to

pay a fixed deposit and an annual franchising fee. As of December 2, 2020, the franchising fee advertised to potential

franchisees in China was RMB 80,000 per year and required a product deposit of RMB 750,000.

iiinilmliliﬁéﬁ" «  [https /7w miniso.cn/Shop/Stroe | O:T 5 J;\N
UlacilleEhne Do dummyn| | ool ecee

RERM IEBER RETE BRREEE REIRSHER

Investment Cost
AN
SRR BRI ETE (B, i) SRBELTSH (KM
Single store investment: RMB 80,000 per year for the use of the franchised trademark (investors pay
annually) and RMB 750,000 goods deposit (one-time collection)

Source: https://web.archive.org/web/20201202064303/https://www.miniso.cn/Shop/Stroe

Yet beginning in 2021, MINISO slashed franchising fee from RMB 80,000 per year to RMB 50,000 per year. The
product deposit was also reduced from RMB 750,000 to RMB 600,000.
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INTERNET ARCHIVE \ht(ps:f{mlnlso.cnfShoptSlroe DE] ELUN PR
ualuaﬂ"l‘lm"“ﬂ 28 captures < 25
21 Aug 2018 - 27 Jan 2022 IR | 2019 gzl po22
——

Investment Cost
RiEEEA
RS SRR NS ITE (RERRE, ) SHMRFR60T (TR
Single store investment: RMB 50,000 per year the use of the franchised trademark (investor pays
annually), and RMB 600,000 goods deposit (one-time collection)
Source: https://web.archive.org/web/20210125011406/https://miniso.cn/Shop/Stroe

In 2022, MINISO’s website shows that the franchising fee is further reduced to RMB 29,800 per year for city-level
stores, 63% down from two years ago®. The product deposit is also reduced to RMB 350,000.

rrrrrrrrrrrrrrrr ‘hTtpSi//WWW miniso.cn/Shop/Stroe ‘ JUN FEB
mu“ﬂllmﬂﬂ"lﬂﬂ 28 captures < >
21 Aug 2018 - 27 Jan 2022 I|| ||||||||| | 2021 2023

IR | Investment Cost

TRERIRE: SheEe2 9800uE (IREMILESY, F—F5uid—F) SHmRES35h (ORBI) BERHRE: BrahEREen
1.98 570/ (REMEGAT, H—ad—F) RARIER255 (RIEKED

City-level store investment: RMB 29,800 per year for the use of the franchised trademark (investors pay annually) and
RMB 350,000 goods deposit (one-time collection). County-level store investment: RMB 19,800 per year for the use of
the franchised trademark (investors pay annually) and RMB 250,000 goods deposit (one-time collection)

Source: MINISO Website, January 2022

Franchise Fee (RMB'000) Product Deposit (RMB'000)
90 80 800
80 A 0
-63% 700 53%

70 600 600
60 50

p 500
50

400
40 350
30 298 300
20 200
10 100
0 0
2020 2021 2022 2020 2021 2022

Source: MINISO Website

We believe this drastic franchise fee reduction signals the declining brand value of MINISO to both its customers and
franchisees. Further, it erodes the financial health of MINISO moving forward. From the franchise fee drop alone,
the Company faces an annual loss of RMB 159 million in revenue and profit at the current franchise-owned store

count of 3,169.
RMB Pre-2021 2021 2022 $ Change % Change
Franchising Fee 80,000 50,000 29,800 (50,200) -63%
# of MINISO franchise-owned stores 3,169
Est. Loss on Revenue and Profit (RMB M) (159)

Source: MINISO Public Filings, MINISO Website

This undercuts MINISO’s claims of a thriving brand and a growing business. Rather, such independent evidence
indicates that MINISO is a brand and business in decline, with falling revenues, large scale store closures and falling
franchise fees.

8 For county-level stores, the franchising fee is only RMB 19,800 and the product deposit is RMB 250,000.

24


https://web.archive.org/web/20210125011406/https:/miniso.cn/Shop/Stroe
https://web.archive.org/web/20220127020225/https:/www.miniso.cn/Shop/Stroe

MINISO Group Holding Limited | NYSE: MNSO www.blueorcacapital.com

This evidence is also consistent with our investigation into MINISO store ownership which indicates that contrary to
the Company’s claims, many MINISO stores are secretly owned by or connected to Company executives and insiders.
This makes sense: if the brand is in decline, and the stores are struggling, then MINISO will struggle to attract
franchisees. In order to show store growth to investors, the Company likely has no choice but to secretly own and
operate stores, given that franchisees no longer view it as an attractive opportunity.

Ultimately, we believe that there is overwhelming evidence that MINISO misleads the market about its business.
Rather than operate an asset-light, high-margin franchise model, evidence indicates that hundreds of MINISO stores
are owned and operated by Company executives or individuals closely connected to MINISO and its chairman.
Accordingly, we believe that MINISO is concealing the costs of such stores from investors.

This likely explains why MINISO, despite reporting a large cash balance and a business which supposedly generates
healthy cash flows from operations, recently tapped capital markets to raise $72 million through a secondary listing
in Hong Kong.

In our view, not only does our evidence undermine the authenticity of MINISO’s reported financials, but also suggests
that MINISO should trade at a fraction of its current share price.
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Appendix 1
Ye Tao Owns 13 MINISO Stores and 2 Top Toy Sores (4 are Deregistered)

&R oS EERRA  HMZAN FRE&R BiE fedbeRy FRE1TIL

Rtk UL & B RS il 5 2013-12-26  ["HR&E 18022381286 MK FTEl MINISO
SUSX B R RE 745 = 2018-09-13 I8 18742124573  AMATIEF ZEl MINISO
KUK APLBE AR FE EE 525 & 2018-02-26  HUEMEE/REHAX 18022381286  AMALIEF FEW  MINISO
AR ERE S P = 2016-12-21 =M 18022371286  MALREF ZEl MINISO
Ul ERR MG SIS 45 & 2018-07-02  #RT& - MEIEF FEW  MINISO
IR ST E R B 7 % 2016-01-14  Epkrh 18022381286  MALREF ZEl MINISO
R AR SR RS 5354 % 2011-07-08 [ %R& 13660843393  MAIEF FTEI  MINISO
RIS X IR I AT 7 I+ 2012-08-01  ["5R& 15989421907  MALEF FTEI  MINISO
SRR EESRERRE bt & 2018-11-22  Epkrh 18022381286  AMALEF FEW  MINISO
AKX ) LB A iR % 2021-04-15  HKE - MATIEP Z&El Top Toy
IMREREKRFI SRS 45 % 2021-06-24  FEHEEREAX - MATRF FE&l Top Toy
=iAmhREE S S % 2016-11-07  sadt& 18022381286  AMALEM Z&El MINISO
TNt E A S S & 2016-06-28  J"&RE 18022381286  AMALREF FE  MINISO
AL SR E SIS S % 2018-04-09  &NE 18022381286  AMALEF FTEl MINISO
FIEERRRERRAEREHEE % 2015-07-29 AH=RHEAK 18022381286  MALEF FTEI  MINISO

Source: gcc.com
*Deregistered

Lin Zongyou Owns 34 MINISO Stores (9 entities are Deregistered and 1 store is closed)

Entity Name Entity Registered Address MINISO/Top Toy Store
PN, . - N N = https://www.zhipin.com/job _detail/2004da01cd9a3¢c921nZ7
RemRl IREBRBRE IRERETRIEEFE 82 5 2057 = ON-FIR hirm
XA 10 SEEAE =A08, A145

LR X IR RIS Ziufgffﬁ s ﬁjitijl%‘;lt) REmER = https:/amap.com/place/BOFFIPT2MB

o= INET
KEH AIBRBRAT KEDASERFFAXKERER 111 S AK 206 S https://amap.com/place/BOFFGTC24Q
RE R ERERAT KEMASXFILERRE 15222315 https://amap.com/place/BOFFH1BBLF

MR 222 5 =T

I RIR R TR B SIS :1 l;S?E'EJ R 222 SRS TR https:/amap.com/place/BOFFI2SMEI

AL

T XK 621-625 S4EEB—ZEREM
I RAR GRS EEE i rl;iz;;: SRR RINR http://gz.bendibao.com/wangdian/dian/4121393.shtm

RIF 2 2-
IR i e N E B XERHE A0 10 1E(A5)1 # 003 https://amap.com/place/BOFFIPRCFX

IHmEBXINSEHNRN RN AL 1 SEEHAM
"N EEX/NSBE e RF IS T 11011‘='§€ﬁ & 5 EREE https://mp.weixin.qg.com/s/VAQIX7IfDGDMXr7iRb90IQ

—= =
. — Sl https://linkplazagz.linkreitchina.com/sc/shop/%E5%90%8D%
i 5 = is 1 3]y =2
e ket PHHEREIAE 8 S 235, 2365 E5%B8%9BY%E4%BCHIBUES93%51-30448
ImZEEXnERERtIR BB M ZAEREEALR 903 Sta—EtaiEskrnlig o )
= 1316, 1317. 1222, 1223. 1206, 1207. 1208 24 http://ctc.www.dianping.com/shop/k4WwOm9cWStyi6 1L
I NHESXRREEE TMEE XAt 238 £ 108 B4 1B32-1 B https:/ditu.so.com/?pid=ad0c05c047614e13&src=seo
BMNTHRBEX R B EE ST BN EMNKE 11 Sk HR"E L1228 § | https:/amap.com/place/BOFFGMQDFJ
BB RO B SRS EPRKBUKARTEE 3 SHB 515 S https://amap.com/place/BOFFHDEXCY
I BATHRIXEBRER 50 SR FREaEFE—=
HIXERHRBRE AT0-A12 S48 https://amap.com/place/BOFFHPZROF
- =

BRTEFXEZEEASFNIE 97 S48 U 15 B 4]

MM R R B 55 S’E:FETSJZ ;?ZLBT_::E:‘ ¥ 97 STLH UL B 18R Appendix 2 Screenshot43
-B1-34a, _B1-

STEHIRREX PLAE 218 SHEREFO—E
SRR QI E AT 10'1 j: PR 218 ST https://amap.com/place/BOFFGMQ1FY

YT R X I EATERIA RS 8 5 iCO R4 eR
TIPS I A e PR ; L: o;ﬁ FEESA—EE 6 S | https://amap.com/place/BOFFGE8O5D

sl X R ETE R OB KB A RIE BT B
R X BRI E RS T;Jfﬁjz’z TRETBE R DB = http:/ctc.www.dianping.com/shop/kay6VzV4WUxc2fgh

=
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Appendix 2 Screenshot 22
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https://amap.com/place/BOFFFFASWW
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https://m.dianzhangzhipin.com/store/2021-1XR53d-
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https://amap.com/place/BOHGOSWCUG

I INFRRERERFEATRATD AT
(Deregistered)

IHmRTRXAER 208 SXAEEYHOEIE 426
%

https://ditu.amap.com/place/BOFFHS 16HP
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https://amap.com/place/BOFFF8PEE6
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https://www.dianzhangzhipin.com/company/1nV53Q~~.html
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Appendix 2 Screenshot 26

IR REIE ERIE (Deregistered)
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https://amap.com/place/BOHDJGS04W

I HmBHkR KRR B EIE(Deregistered)

TNTHISEHRRIAREE 107 S B2124

https://amap.com/place/BOFFLOFDDB

Source: Qcc.com

Top Toy Stores Owned by Undisclosed Related Parties

Name Top Toy Connections to MINISO

Zhou Hongxia 1 Legal Rep of a MINISO Subsidiary and multiple MINISO branches

Ye Tao 2 Supervisor of a MINISO Subsidiary; Same surname with Chairman Ye
Li Zhibin 6 Supervisor of multiple Chairman Ye - controlled entities

Mo Cuifeng 6 Legal Rep of a Chairman Ye - controlled entity (Haydon (Shanghai) Technology)
Zhong Yinjia 2 Shared Phone Number; Business Partner with Li Zhibin

Wen Haian 6 Shared Phone Number; Business Partner with Li Zhibin & Zhong Yinjia
Zhang Shanshan 3 Shared Phone Number; Business Partner with Li Zhibin

Cui Hongbang 2 Shared Phone Number

Long Chuanfen 2 Shared Phone Number

Yao Linlin 1 Shared Phone Number

Li Hong 1 Shared Phone Number

Fan Xueyan 1 Shared Phone Number

Tan Huimin 1 Shared Phone Number

Source: Qcc.com, Online Search

9 Changed registered address to 23T v 5 XX Jv 3 7 38 i St X e s K38 R B1-13 in June 2022. In Nov 2021, its
registered address was 7=t e X a8 2 pET7 B1-001 27 COCOCity — &k L2S-026C L2S-026D = The
MINISO store at the address and is still operating.
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https://amap.com/place/B0FFLOFDDB
https://www.dianping.com/shop/l71lyeehPSSWZvan
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Appendix 2
1. YR E X EEE 675 Screenshot 1
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Source: Zhuoyuehui Shopping Center /4] #7471 app
2. JTINTIEBRX R EHEIBTE 75 Screenshot 22
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Source: Dianping App
3. JTINTHACH R H BRI 1T Screenshot 26
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Source: Dianping App
4. IDPEINXHARSGE A H DTN Screenshot 43
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Source: WeChat
5. EX K B#—5<k H Hi&E Screenshot 55
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DISCLAIMER

We are short sellers. We are biased. So are long investors. So is MINISO. So are the banks that raised money for the Company. If you are
invested (either long or short) in MINISO, so are you. Just because we are biased does not mean that we are wrong. We, like everyone
else, are entitled to our opinions and to the right to express such opinions in a public forum. We believe that the publication of our opinions
about the public companies we research is in the public interest.

You are reading a short-biased opinion piece. Obviously, we will make money if the price of MINISO stock declines. This report and all
statements contained herein are solely the opinion of BOC Texas, LLC, a Texas limited liability company, and are not statements of fact.
Our opinions are held in good faith, and we have based them upon publicly available evidence, which we set out in our research report to
support our opinions. We conducted research and analysis based on public information in a manner that any person could have done if
they had been interested in doing so. You can publicly access any piece of evidence cited in this report or that we relied on to write this
report. Think critically about our report and do your own homework before making any investment decisions. We are prepared to support
everything we say, if necessary, in a court of law.

As of the publication date of this report, BOC Texas, LLC (a Texas limited liability company) (along with or through our members, partners,
affiliates) have a direct or indirect short position in the stock (and/or possibly other options or instruments) of the company covered herein,
and therefore stands to realize significant gains if the price of such instrument declines. Use BOC Texas, LLC'’s research at your own risk.
You should do your own research and due diligence before making any investment decision with respect to the securities covered herein.
The opinions expressed in this report are not investment advice nor should they be construed as investment advice or any recommendation
of any kind.

This report and its contents are not intended to be and do not constitute or contain any financial product advice as defined in the Australian
Corporations Act 2001 (Cth). Because this document has been prepared without consideration of any specific clients investment objectives,
financial situation or needs, no information in this report should be construed as recommending or suggesting an investment strategy.
Investors should seek their own financial, legal and tax advice in respect of any decision regarding any securities discussed herein. At
this time, because of ambiguity in Australian law, this report is not available to Australian residents. Australian residents are encouraged
to contact their lawmakers to clarify the ambiguity under Australian financial licensing requirements.

Following publication of this report, we intend to continue transacting in the securities covered therein, and we may be long, short, or
neutral at any time hereafter regardless of our initial opinion. This is not an offer to sell or a solicitation of an offer to buy any security,
nor shall any security be offered or sold to any person, in any jurisdiction in which such offer would be unlawful under the securities laws
of such jurisdiction. To the best of our ability and belief, all information contained herein is accurate and reliable, and has been obtained
from public sources we believe to be accurate and reliable, and who are not insiders or connected persons of the stock covered herein or
who may otherwise owe any fiduciary duty or duty of confidentiality to the issuer. As is evident by the contents of our research and analysis,
we expend considerable time and attention in an effort to ensure that our research analysis and written materials are complete and accurate.
We strive for accuracy and completeness to support our opinions, and we have a good-faith belief in everything we write, however, all
such information is presented “as is,” without warranty of any kind— whether express or implied.

If you are in the United Kingdom, you confirm that you are subscribing and/or accessing BOC Texas, LLC research and materials on
behalf of: (A) a high net worth entity (e.g., a company with net assets of GBP 5 million or a high value trust) falling within Article 49 of
the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (the “FPO”); or (B) an investment professional (e.g., a
financial institution, government or local authority, or international organization) falling within Article 19 of the FPO.

This report should only be considered in its entirety. Each section should be read in the context of the entire report, and no section,
paragraph, sentence or phrase is intended to stand alone or to be interpreted in isolation without reference to the rest of the report. The
section headings contained in this report are for reference purposes only and may only be considered in conjunction with the detailed
statements of opinion in their respective sections.

BOC Texas, LLC makes no representation, express or implied, as to the accuracy, timeliness, or completeness of any such information or
with regard to the results to be obtained from its use. All expressions of opinion are subject to change without notice, and BOC Texas,
LLC does not undertake a duty to update or supplement this report or any of the information contained herein. By downloading and
opening this report you knowingly and independently agree: (i) that any dispute arising from your use of this report or viewing the material
herein shall be governed by the laws of the State of Texas, without regard to any conflict of law provisions; (ii) to submit to the personal
and exclusive jurisdiction of the superior courts located within the State of Texas and waive your right to any other jurisdiction or
applicable law, given that BOC Texas, LLC is a Texas limited liability company that operates in Texas; and (iii) that regardless of any
statute or law to the contrary, any claim or cause of action arising out of or related to use of this website or the material herein must be
filed within one (1) year after such claim or cause of action arose or be forever barred. The failure of BOC Texas, LLC to exercise or
enforce any right or provision of this disclaimer shall not constitute a waiver of this right or provision. If any provision of this disclaimer
is found by a court of competent jurisdiction to be invalid, the parties nevertheless agree that the court should endeavor to give effect to
the parties' intentions as reflected in the provision and rule that the other provisions of this disclaimer remain in full force and effect, in
particular as to this governing law and jurisdiction provision.
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