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China Health Management Investment Limited

PEHEREERERRAT

Date: 2023

Kontafarma China Holdings Limited
EEREREBARAT

Room 12A09-12A20, 12A/F,

Sun Hung Kai Centre,

30 Harbour Road, Wanchai,

Hong Kong

Attention: The Board of Directors

Dear Sirs,

Re:

Kontafarma China Holdings Limited (the “Company”, together with its subsidiaries, the
“Group”) - Major Transaction — Disposal of an indirect non-wholly owned subsidiary

We, China Health Management Investment Limited (B i R 212X EAPR/AT)), are a shareholder

of the Company currently holding a total of 3,172,778,000 shares, representing approximately 56.77%
of the total issued share capital of the Company as at the date hereof.

We were advised by the board of directors of the Company (the “Board”) that:

1.

(i) Tongfang Pharmaceutical Group Co., Ltd.* ([El5 223 £B ABR /A S]), (being a wholly-owned

subsidiary of the Company) (the “Seller”); and (ii) Ping An Tsumura Inc. (CFZZNHRAE)
(the “Buyer”) proposed to enter into an equity transfer agreement (=% 5 & [E) and a
supplemental agreement to the equity transfer agreement (ZfIZ F & E = T ih i)
(collectively, the “Equity Transfer Agreement™) on or around 2023, pursuant to which
the Seller conditionally agreed to sell, and the Buyer conditionally agreed to purchase, 66% of the

equity interest in Shaanxi Unisplendour Life Care Pharmaceutical Co., Ltd.* (BREGEfRBZEZE

£ BR 2 8l) (the “Target Company™) at a total consideration of RMB168,160,080 (the
“Consideration™);

the Target Company is principally engaged in the business of the Chinese medicine-related fields,
including the manufacturing and distribution of Chinese medicine. Following the Completion, the
Company will cease to have any interest in the Target Company, and the Target Company will
cease to be a subsidiary of the Company; and

the transaction contemplated under the Equity Transfer Agreement constitutes a major transaction
of the Company under the Rules Governing the Listing of Securities on The Stock Exchange of
Hong Kong Limited (the “Listing Rules”) and is subject to reporting, announcement and
shareholders’ approval requirements under the Listing Rules.

We have been provided with (i) copy of the draft Equity Transfer Agreement and (ii) the draft
announcement of the Company (the “Announcement”) to be published by the Company in relation to
the Equity Transfer Agreement and the transactions contemplated thereunder, which are all attached to
this written approval for reference and record.

-1-



China Health Management Investment Limited

PEEREEREARAT

In particular, we have noted and considered the background of and reasons for the transactions
contemplated under the Equity Transfer Agreement and the basis of the Consideration disclosed in the
draft Announcement. We understand that the Board considers that the terms and conditions of the
Equity Transfer Agreement and the transactions contemplated thereunder are fair and reasonable and
are in the interests of the Company and the shareholders of the Company (the “Shareholder(s)”) as a
whole and that the Board has approved the Equity Transfer Agreement and the transactions
contemplated thereunder.

We have been informed by the Company that no Shareholder would be required to abstain from voting
if a general meeting of the Company were to be held for approval of the Equity Transfer Agreement
and the transactions contemplated thereunder.

Based on the foregoing and pursuant to Rule 14.44 of the Listing Rules,

(a) we hereby unconditionally and irrevocably approve the Equity Transfer Agreement and all the
transactions contemplated thereunder;

(b) we authorise the Board or any person authorized by the Board from time to time to exercise
the power of the Company or any of its subsidiaries necessary or desirable for the negotiation,
finalization, execution and consummation of the Equity Transfer Agreement and all
transactions contemplated thereunder; and

(c) we further authorise the Board or any person authorized by the Board from time to time to
take any lawful actions or approve, confirm, issue, publish and/or sign on behalf of the
Company or any of its subsidiaries all such acts, matters, announcements, notifications,
documents, deeds or letters that are necessary or desirable for the purposes of or in connection
with the transactions contemplated under the Equity Transfer Agreement.

All documents approved and signed, or actions taken prior to this resolution in connection with the
matters noted above be approved, ratified and confirmed in all respects.

We hereby represent, warrant and undertake to the Company that we have and will continue to have
the full power, authority and capacity to give the approval, confirmation and ratification hereunder
which are not and will not be in conflict with or result in breach or violation of (i) any applicable laws
and regulations by us or any of our subsidiaries; (ii) any of the constitutional documents of us or any
of our subsidiaries; (iii) any instrument to which any of us or any of our subsidiaries is a party or by
which we or any of our subsidiaries is bound. Without limitation to the generality of the aforesaid, we
also represent, warrant and undertake to the Company that we would not be required to abstain from
voting pursuant to the applicable requirements of the Listing Rules or otherwise, should a general
meeting be convened by the Company for the purposes of approving the Equity Transfer Agreement
and transactions contemplated thereunder, and any other acts, matters, announcements, notifications,
documents, deeds or letters that are necessary or desirable for the purpose of or in connection with the
transactions contemplated under the Equity Transfer Agreement. We hereby acknowledge that the
Company and the Seller will be consummating the transactions contemplated under the Equity
Transfer Agreement in reliance of the approval, confirmation, ratification, representations, warranties
and undertakings given by us hereunder.
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For and on behalf of
China Health Management Investment Limited

(TREREEREERAT)

YAN Zhimin, Director
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Date: 2023

To:

Ping An Tsumura Inc.
FRAHAERAT
2ECX3IE

WAREE 420 S

#®ILX, L&H
Attention: Li Xin (ZEfiK)

and

Kontafarma China Holdings Limited
EERREEARAH

Room 12A09-12A20, 12A/F,

Sun Hung Kai Centre,

30 Harbour Road, Wanchai,

Hong Kong

Attention: The Board of Directors

Dear Sirs,

Re : Kontafarma China Holdings Limited (the “Company”, together with its subsidiaries,
the “Group”) — Very Substantial Disposal — Disposal of an indirect non-wholly owned
subsidiary

We, China Health Management Investment Limited (FEREEEREBRAT), are a

shareholder of the Company currently holding a total of 3,172,778,000 shares (the “Relevant
Shares™), representing approximately 56.77% of the total issued share capital of the Company as
at the date hereof.

We refer to the equity transfer agreement (74X 3 554 [E) and the supplemental agreement to the
equity transfer agreement (PN IZ H &R 24 F W) (collectively, the “Equity Transfer
Agreement”) to be entered into on or around 2023 between (i) Tongfang
Pharmaceutical Group Co., Ltd.* (Bl ZEELEEHR/AT)), (being a wholly-owned subsidiary

of the Company)) (the “Seller”) and (ii) Ping An Tsumura Inc. (FLENBRAT) (the
“Buyer”), pursuant to which the Seller conditionally agreed to sell, and the Buyer conditionally
agreed to purchase, 66% of the equity interest in Shaanxi Unisplendour Life Care Pharmaceutical
Co., Ltd.* (RAAKRKIRBEEA R /AE]) at a total consideration of RMB168,160,080. We

understand from the board of directors of the Company that the transaction contemplated under
the Equity Transfer Agreement constitutes a very substantial disposal of the Company under the
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Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the
“Listing Rules”) and is subject to reporting, announcement and shareholders’ approval
requirements under the Listing Rules and the shareholders’ approval must be sought from the
shareholders of the Company at the general meeting to be held by the Company (the “Relevant
General Meeting”, which shall include any adjournment thereof). We have also been provided
with the draft announcement of the Company to be published by the Company in relation to the
Equity Transfer Agreement and the transactions contemplated thereunder (the “Announcement”).

We hereby unconditionally and irrevocably represent, warrant and undertake to the Company that:

(a)

(b)

(©)

(d)

we are now, and shall be at all times up to and until the conclusion of the Relevant
General Meeting, the registered holder and beneficial owner or the controller of the
voting rights of the Relevant Shares;

in the case where we acquire further shares of the Company (the “Additional Shares™)
on or after the date hereof up to and until the conclusion of the Relevant General Meeting,
we shall forthwith inform the Company by written notice and such Additional Shares
shall form part of the Relevant Shares;

we shall exercise or procure the exercise of any voting rights attaching to all the Relevant
Shares, either in person or via a validly appointed proxy, to vote in favour of all
resolutions necessary or desirable to approve or otherwise ensure the approval of the
Equity Transfer Agreement and all the transactions contemplated thereunder, and any
other acts, matters, announcements, notifications, documents, deeds or letters that are
necessary or desirable for the purpose of or in connection with the transactions
contemplated under the Equity Transfer Agreement, at the Relevant General Meeting;
and

we have the full power and authority to enter into this undertaking and perform the
obligations hereunder.

This undertaking shall be governed by and construed in accordance with the laws of the Hong
Kong Special Administrative Region of the People’s Republic of China (“Hong Kong”). We
hereby irrevocably submit to the non-exclusive jurisdiction of the Hong Kong courts.
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For and on behalf of
China Health Management Investment Limited

(FEREREERZEFRAR)

YAN Zhimin, Director
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