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0  Check the box if the filing relates solely to preliminary communications before the commencement of a tender offer.
Check the appropriate boxes below to designate any transactions to which the statement relates:

OO0  third-party tender offer subject to Rule 14d-1.

issuer tender offer subject to Rule 13e-4.

O going-private transaction subject to Rule 13e-3.

| amendment to Schedule 13D under Rule 13d-2.

Check the following box if the filing is a final amendment reporting the results of the tender offer: [

If applicable, check the appropriate box(es) below to designate the appropriate rule provision(s) relied upon:

O Rule 13e-4(i) (Cross-Border Issuer Tender Offer)

O Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)




This Amendment No. 1 (this “Amendment”) amends and supplements the Tender Offer Statement on Schedule TO filed by TH International
Limited, a Cayman Islands exempted company (the “Company,” “us,” or “we”) on May 12, 2023 (the “Schedule TO”) relating to an offer by the Company
to each holder of the Company’s public warrants and private placement warrants to purchase the Company’s ordinary shares, par value
$0.00000939586994067732 per share (“Ordinary Shares”), to receive 0.24 Ordinary Shares in exchange for every outstanding warrant tendered by the
holder and exchanged pursuant to the offer (the “Offer”). The Offer was made upon and subject to the terms and conditions set forth in the prospectus/offer
to exchange that is included in this Amendment (the “Prospectus/Offer to Exchange”), a copy of which is attached hereto as Exhibit (a)(1)(A), and in the
related letter of transmittal and consent (as it may be amended and supplemented from time to time, the “Letter of Transmittal”), a copy of which is
attached hereto as Exhibit (a)(1)(B).

Concurrently with the Offer, we are also soliciting consents (the “Consent Solicitation”) from holders of the warrants to amend (the “Warrant
Amendment”) that certain Warrant Agreement, dated as of September 28, 2022, by and among Silver Crest Acquisition Corporation (“Silver Crest”), the
Company and Continental Stock Transfer & Trust Company, as warrant agent (the “Warrant Agreement”), to permit the Company to require that each
warrant that is outstanding upon the closing of the Offer be exchanged for 0.216 Ordinary Share, which is a ratio 10% less than the exchange ratio
applicable to the Offer.

Pursuant to the terms of the Warrant Agreement, the proposed Warrant Amendment requires the vote or written consent of holders of at least 50%
of each of the outstanding public warrants and the outstanding private placement warrants.

The purpose of this Amendment is to amend and supplement the Schedule TO and the Consent Solicitation to include an amended
Prospectus/Offer to Purchase, filed as Exhibit (a)(1)(A) in Item 12 hereof, which has been updated to include unaudited financial statements and other
financial information of the Company for the quarter ended March 31, 2023, which is hereto incorporated by reference into Item 10 of the of the Schedule
TO. Except as otherwise set forth in this Amendment, the information set forth in the Schedule TO remains substantively unchanged and is incorporated
herein by reference to the extent relevant to the items in this Amendment. Capitalized terms used but not defined herein have the respective meanings
ascribed to them in the Schedule TO.

(o) Other Material Information. Not applicable.
Item 12. Exhibits.

(a) Exhibits.

Exhibit

No. Description

@M(A) Prospectus/Offer to Exchange (incorporated by reference to the Prospectus/Offer to Exchange that is included in the Company’s
Amendment No. 1 to Registration Statement on Form F-4 (File No. 333-271880), filed with the SEC on June 2, 2023).

@ @)®B). Form of Letter of Transmittal and Consent (incorporated by reference to Exhibit 99.1 to the Company’s Registration Statement on
Form F-4, filed with the SEC on May 12, 2023).

@) @)(C). Form of Notice of Guaranteed Delivery (incorporated by reference to Exhibit 99.2 to the Company’s Registration Statement on Form F-
4, filed with the SEC on May 12, 2023).

@@)D) Form of Letter to Brokers, Dealers, Commercial Banks, Trust Companies, and Other Nominees (incorporated by reference to



https://www.sec.gov/ix?doc=/Archives/edgar/data/0001877333/000110465923067635/thch-20230331xf4a.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001877333/000110465923067635/thch-20230331xf4a.htm
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https://www.sec.gov/Archives/edgar/data/1877333/000110465923059766/thch-20221231xex99d2.htm
https://www.sec.gov/Archives/edgar/data/1877333/000110465923059766/thch-20221231xex99d3.htm
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(b)
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(d)(ii)

(d)(ii),

(d)(iv)

D)

(d)(vi)

(d)(vii),

(d)(ix)

Not applicable.

Not applicable.

12, 2023).
Not applicable.

Second Amended and Restated Memorandum and Articles of Association of TH International Limited (incorporated by reference to
Exhibit 3.1 to the Registration Statement on Form F-1 (File No. 333-267864) filed by the Registrant on October 13, 2022).

Assignment, Assumption and Amended & Restated Warrant Agreement by and among Silver Crest Acquisition Corporation, TH

August 19, 2021).

Voting and Support Agreement, dated as of August 13, 2021, made by and among TH International Limited, Silver Crest Acquisition
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https://www.sec.gov/Archives/edgar/data/1877333/000110465922108482/tm2221796d3_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1877333/000110465922108482/tm2221796d3_ex4-3.htm
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https://www.sec.gov/Archives/edgar/data/1826553/000110465921107494/tm2124848d3_ex10-3.htm
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https://www.sec.gov/Archives/edgar/data/1826553/000110465921107494/tm2124848d3_ex10-2.htm
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@)(x)

(d)(xi)

(d)(xi),

(d(xv)

(d)(xx),

Amended and Restated Master Development Agreement, dated as of August 13, 2021, by and among Tim Hortons Restaurants
International GmbH, TH Hong Kong International Limited and TH International Limited (incorporated by reference to Exhibit 10.7 to

Hortons Restaurants International GmbH, TH Hong Kong International Limited and TH International Limited (incorporated by
reference to Exhibit 10.8 to the Registration Statement on Form F-1 (File No. 333-267864)_filed by the Registrant on October 13,
2022).

Amended and Restated Company Franchise Agreement, dated as of August 13, 2021, by and among Tim Hortons Restaurants
International GmbH, TH Hong Kong International Limited, Tim Hortons (Shanghai) Food and Beverage Management Co., Ltd., Tim
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https://www.sec.gov/Archives/edgar/data/1877333/000110465922119903/tm2221796d5_ex10-12.htm
https://www.sec.gov/Archives/edgar/data/1877333/000110465922119903/tm2221796d5_ex10-12.htm
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(®

Registration Statement on Form F-1/A (File No. 333-267864) filed by the Registrant on November 17, 2022).

Registration Rights Agreement, dated March 11, 2022 (incorporated by reference to Exhibit 99.2 to the Current Report on Form 8-K

Exhibit 10.22 to the Registration Statement on Form F-1/A (File No. 333-267864) filed by the Registrant on November 17, 2022).

Share Purchase Agreement (incorporated by reference to Exhibit 10.1 to the Form 6-K (File No. 001-41516), furnished with the SEC on
March 30, 2023).

Not applicable.
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(h), Tax Opinion of Kirkland & Ellis LLP (incorporated by reference to Exhibit 8.1 to the Company’s Registration Statement on Form F-4,

filed with the SEC on May 12, 2023).
(b) Filing Fee Exhibit.
Filing Fee Table.*

*Previously filed.
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SIGNATURE
After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete, and correct.
TH International Limited
By: /s/DongLi

Name: Dong Li
Title: Chief Financial Officer

Dated: June 2, 2023




