
















5. As advised by the Group, the land of the property was granted at a preferential land premium and no
further land premium is required.

6. As advised by the Group, no planning document has been granted for the property and the
development proposal should be consistent with the Contract stipulated in Note 1.

7. According to the State-owned Land Use Rights Certificate and confirmation of the PRC adviser, the
site area of the property is 29,285.1 sq.m.

8. The status of title and grant of major approvals and licences in accordance with the information
provided by the Group is as follows:

State-Owned Land Use Rights Grant Contract
and its Supplementary Agreement

Yes

State-owned Land Use Rights Certificate Yes

9. The opinion of the PRC legal adviser to the Group contains, inter alia, the following:

a. Guangdong Medi-World is in possession of a proper legal title to the property and is entitled
to transfer the property with their residual terms of land use rights at no extra land premium or
other enormous payment payable to the government;

b. All land premium and other costs of ancillary utility services have been settled in full;

c. The property is not subject to mortgage or any other material encumbrances;

d. The design of the property is in compliance with the local planning regulations and has been
approved by the relevant government authorities;

e. The property may be freely disposed of in the open market;

f. According to the Contract and the Real Estate Title Certificate detailed in Note 3, the site area
of the property is 29,285.10 sq.m.; and

g. The construction work of the property has not been commenced. However, the property will
not be resumed unless the property is vacant on the expiry date detailed in Note 4.

10. Guangdong Medi-World is an indirect wholly-owned subsidiary of the Company.
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VALUATION CERTIFICATE

Group VII – Property rented by the Group in Hong Kong

No. Property Description and tenure
Particulars of
occupancy

Market Value in
existing state as at

31 January 2010
HK$

19. Rooms 2801-2805,
28th Floor,
China Insurance
Group Building,
No. 141 Des Voeux
Road Central,
Hong Kong

The property comprises 5
office units on the 28th floor
of an office/commercial
development known as China
Insurance Group Building
which was completed in 1967.

As advised by the Group, the
total gross floor area of the
property is approximately
2,500 sq. ft. (or about 232.26
sq.m.).

Pursuant to a tenancy
agreement entered into
between an independent
third-party landlord and
Lipromate Resources Limited,
the property is leased to the
latter for a term of 2 years
commencing on 1 April 2009
and expiring on 31 March
2011 at a monthly rent of
HK$30,000 exclusive of
Government rates and
management fee.

As advised by the
Group, the property
was occupied by the
Group for office use
as at the date of
valuation.

No Commercial Value

Note:–

According to the above-mentioned tenancy agreement, the tenant of the property is Lipromate Resources
Limited, which is a wholly-owned subsidiary of the Company.
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VALUATION CERTIFICATE

Group VIII – Property rented by the Group in the PRC

No. Property Description and tenure
Particulars of
occupancy

Market Value in
existing state as at

31 January 2010
RMB

20. Various office units
and warehouses in
Xin Ti Road,
Dali Town,
Foshan City,
Guangdong Province,
The PRC

The property comprises
various office units and
warehouses in an industrial
building which was completed
in about 1980’s.

As advised by the Group, the
total gross floor area of the
property is approximately
8,156.43 sq. m. (or about
87,795.81 sq.ft.).

Pursuant to a tenancy
agreement entered into
between an independent
third-party landlord and

,
the property is leased to the
latter for a term commencing
on 1 November 2009 and
expiring on 30 October 2011
at a monthly rent of
RMB50,000 exclusive of
management fee.

As advised by the
Group, the property
was occupied by the
Group for office and
warehouse uses as at
the date of valuation.

No Commercial Value

Notes:–

1. According to the above-mentioned tenancy agreement, the tenant of the property is
, which is a wholly-owned subsidiary of the Company; and

2. The opinion of the PRC legal adviser to the Company states that although the above-mentioned
tenancy agreement has not been properly registered with the relevant government authority, the
legality of the tenancy agreement would not be affected.
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1. RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules and the
Takeovers Code for the purpose of giving information with regard to the Group. The
Directors jointly and severally accept full responsibility for the accuracy of the information
contained in this circular (other than information relating to the Subscribers, Sureplan, Mr.
Yang, Mr. Xu and parties acting in concert with any of them) and confirm, having made all
reasonable enquiries, that to the best of their knowledge, opinions expressed in this circular
(other than those expressed by the Subscribers, Sureplan, Mr. Yang and Mr. Xu) have been
arrived at after due and careful consideration and there are no other facts not contained in
this circular, the omission of which would make any statement in this circular misleading.

The directors of the Subscribers, being Mr. Yang and Mr. Xu respectively, jointly and
severally accept full responsibility for the accuracy of the information contained in this
circular (other than information relating to the Group) and confirm, having made all
reasonable enquires, that to the best of their knowledge, opinions expressed in this circular
(other than those expressed by the Group) have been arrived at after due and careful
consideration and there are no other facts not contained in this circular, the omission of
which would make any statements in this circular misleading.

2. SHARE CAPITAL

The authorised and issued share capitals of the Company as at the Latest Practicable
Date were and immediately after completion of the Subscription Agreement will be as
follows:

Authorised: HK$

3,000,000,000 Shares 300,000,000.0

Issued and fully paid:

1,628,410,807 Shares in issue as at the Latest Practicable Date 162,841,080.7

155,000,000 Subscription Shares to be issued 15,500,000.0

1,783,410,807 Shares in issue upon completion of the
Subscription Agreement

178,341,080.7

All of the issued Shares rank pari passu with each other in all respects including the
rights as to voting, dividends and return of capital. The Subscription Shares to be allotted
and issued will, when issued and fully paid, rank pari passu in all respects with the existing
Shares.
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On 6 February 2009, the Company (i) issued 564,102,563 new Shares to Sureplan as
part of the consideration for the acquisition of Smartpoint; and (ii) placed 233,334,000 new
Shares to not less than six placees who are third parties independent of the Company, its
connected persons and Sureplan pursuant to a placing agreement dated 29 December 2008
entered into between the Company and Sun Hung Kai International Limited. Save as
disclosed above, since 31 December 2008, the date to which the latest audited financial
statements of the Company were made up, and up to the Latest Practicable Date, the
Company has not issued any new Shares.

The Company did not have any options, warrants and other convertible securities or
rights affecting the Shares as at the Latest Practicable Date.

3. MARKET PRICES

The table below shows the closing price of the Shares on the Stock Exchange on (i)
the last trading day of the Stock Exchange for each calendar month during the Relevant
Period before the Latest Practicable Date; (ii) the Last Trading Day; and (iii) the Latest
Practicable Date:

Date
Closing price

per Share
HK$

31 July 2009 0.76
28 August 2009 0.75
30 September 2009 0.74
30 October 2009 0.77
31 November 2009 0.75
31 December 2009 0.75
29 January 2010 (also the Last Trading Day) 0.87
26 February 2010 1.17
Latest Practicable Date 1.22

The highest and lowest closing prices per Share recorded on the Stock Exchange during
the Relevant Period were HK$1.24 on 23 February 2010 and HK$0.70 on 30 July 2009
respectively.

4. DISCLOSURE OF INTERESTS

Directors’ and chief executives’ interests and short positions in shares, underlying
shares and debentures of the Company or any associated corporations

As at the Latest Practicable Date, the interests and short positions of the Directors
or chief executive of the Company in the shares, underlying shares and debentures of
the Company or any of its associated corporations (within the meaning of Part XV of
the SFO) which (i) were required to be notified to the Company and the Stock
Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO (including interests and
short positions which they were taken or deemed to have under such provisions of the
SFO); or (ii) were required, pursuant to section 352 of the SFO, to be entered in the
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register referred to therein; or (iii) were required, pursuant to the Model Code for
Securities Transactions by Directors of Listed Issuers contained in the Listing Rules, to
be notified to the Company and the Stock Exchange were as follows:

Name of Directors Capacity
Number of

Shares

Approximate
percentage of

total
interests to

issued Shares

Mr. Yang Interest in controlled
corporation

641,602,563
(Notes 1 & 2)

39.40%

Mr. Xu Interest in controlled
corporation

641,602,563
(Notes 1 & 3)

39.40%

SITU Min Beneficial owner 268,000 0.02%

Note:

(1) 564,102,563 Shares were held by Sureplan which is 50% owned indirectly by Mr. Yang and
25% owned indirectly by Mr. Xu. Mr. Yang is deemed to be interested in Sureplan’s interest in
the Company under the SFO. Mr. Yang and Mr. Xu are directors of Sureplan.

(2) 77,500,000 Shares are to be subscribed by Profit Channel pursuant to the terms of the
Subscription Agreement and Profit Channel is deemed to be interested in such Shares. Profit
Channel is wholly owned by Mr. Yang.

(3) 77,500,000 Shares are to be subscribed by Extra Benefit pursuant to the terms of the
Subscription Agreement and Extra Benefit is deemed to be interested in such Shares. Extra
Benefit is wholly owned by Mr. Xu.

Save as disclosed above, as at the Latest Practicable Date, none of the Directors
and the chief executive of the Company were interested or were deemed to have
interests or short positions in the shares, underlying shares and debentures of the
Company or any of its associated corporations (within the meaning of Part XV of the
SFO) which (i) were required to be notified to the Company and the Stock Exchange
pursuant to Divisions 7 and 8 of Part XV of the SFO (including interests and short
positions which they were taken or deemed to have under such provisions of the SFO);
or (ii) were required, pursuant to section 352 of the SFO, to be entered in the register
referred to therein; or (iii) were required, pursuant to the Model Code for Securities
Transactions by Directors of Listed Issuers contained in the Listing Rules, to be
notified to the Company and the Stock Exchange.

Interests of substantial Shareholders

As at the Latest Practicable Date, according to the register of interests maintained
by the Company pursuant to section 336 of the SFO and so far as is known to the
Directors and the chief executive of the Company, the persons (other than Directors or
the chief executive of the Company) had an interest or a short position in the Shares
and underlying Shares which would fall to be disclosed to the Company under the
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provisions of Divisions 2 and 3 of Part XV of the SFO, or who were, directly or
indirectly, interested in 10% or more of the nominal value of any class of share capital
carrying rights to vote in all circumstances at general meetings of any other member of
the Group and the amount of each of such persons’ interest in such securities, together
with any options in respect of such capital, were as follows:

The Company

Shareholder Capacity

Number
of Shares

held

Approximate
percentage

of total
issued
share

capital

Hensil Investments Group
Limited

Beneficial owner 605,290,886 37.17%

Foshan Development
Company Limited

Interest in controlled
corporation

605,290,886
(Note 1)

37.17%

Sureplan Beneficial owner 564,102,563 34.64%

Profit Channel Beneficial owner and
interest in controlled
corporation

641,602,563
(Notes 2 & 3)

39.40%

Extra Benefit Beneficial owner and
other

641,602,563
(Notes 2 & 4)

39.40%

First Linkup Development
Limited

Other 564,102,563
(Note 2)

34.64%

WU Chiu Kong Other 564,102,563
(Note 2)

34.64%

Notes:

(1) The 605,290,886 Shares were held by Hensil Investments Group Limited, which is wholly
owned by Foshan Development Company Limited. By virtue of its interest in Hensil
Investments Group Limited, Foshan Development Company Limited was deemed to be
interested in such 605,290,886 Shares held by Hensil Investments Group Limited.

(2) Sureplan is owned as to 25% by First Linkup Development Limited, 25% by Extra Benefit and
50% by Profit Channel which are in turn wholly owned by Mr. WU Chiu Kong, Mr. Xu and
Mr. Yang respectively.

(3) 77,500,000 Shares are to be subscribed by Profit Channel pursuant to the terms of the
Subscription Agreement and thus Profit Channel is deemed to be interested in such Shares.

(4) 77,500,000 Shares are to be subscribed by Extra Benefit pursuant to the terms of the
Subscription Agreement and thus Extra Benefit is deemed to be interested in such Shares.
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So far as is known to the Directors, as at the Latest Practicable Date, no other
persons (other than the Directors, the chief executive and substantial Shareholders
disclosed above) had any interest or short position in the Shares or underlying Shares
which would fall to be disclosed to the Company under the provisions of Divisions 2
and 3 of the Part XV of the SFO or was directly or indirectly interested in 10% or
more of the nominal value of any class of share capital carrying rights to vote in all
circumstances at general meeting of any subsidiary of the Company.

5. ADDITIONAL DISCLOSURE OF INTERESTS

(a) As at the Latest Practicable Date, save as disclosed in the section headed
“Disclosure of interests” above in this Appendix, none of the Subscribers,
Sureplan, Mr. Yang, Mr. Xu and parties acting in concert with any of them
(including the directors of the Subscribers) owned or controlled any Shares,
convertible securities, warrants, options or derivatives of the Company.

(b) None of the Subscribers, Sureplan, Mr. Yang, Mr. Xu and parties acting in concert
with any of them (including the directors of the Subscribers) had dealt for value
in any Shares, convertible securities, warrants, options or derivatives of the
Company during the Relevant Period.

(c) None of the Directors had dealt for value in any shares, convertible securities,
warrants, options or derivatives of the Company or the Subscribers during the
Relevant Period.

(d) As at the Latest Practicable Date, there was no agreement, arrangement or
understanding between the Subscribers, Sureplan, Mr. Yang, Mr. Xu or parties
acting in concert with any of them and other persons in relation to the transfer,
charge or pledge of the Shares to be issued to the Subscribers under the
Subscription Agreement.

(e) As at the Latest Practicable Date, no person had any arrangement of the kind
referred to in Note 8 to Rule 22 of the Takeovers Code with the Company or with
any person who is an associate of the Company by virtue of classes (1), (2), (3)
and (4) of the definition of “associate” in the Takeovers Code.

(f) The Company had no interest in the shares in any of the Subscribers as at the
Latest Practicable Date, and had not dealt for value in the shares of any of the
Subscribers during the Relevant Period.

(g) As at the Latest Practicable Date, none of (i) the subsidiaries of the Company; (ii)
the pension fund of the Company or of a subsidiary of the Company; and (iii) any
advisers to the Company (as specified in class (2) of the definition of “associate”
under the Takeovers Code) had any interest in the Shares, convertible securities,
warrants, options or derivatives of the Company.

APPENDIX VIII GENERAL INFORMATION

– 294 –



(h) As at the Latest Practicable Date, no Shares, convertible securities, warrants,
options or derivatives of the Company were managed on a discretionary basis by
fund managers connected with the Company.

(i) As at the Latest Practicable Date, no person had irrevocably committed
themselves to vote for or against the resolution(s) to be proposed at the EGM in
relation to the Subscription or the Whitewash Waiver.

(j) No benefit will be given to any Director as compensation for loss of office in any
members of the Group or otherwise in connection with the Subscription and the
Whitewash Waiver.

(k) As at the Latest Practicable Date, there was no agreement, arrangement or
understanding (including any compensation arrangement) existed between the
Subscribers, Sureplan, Mr. Yang, Mr. Xu or parties acting in concert with any of
them and any of the Directors, recent Directors, Shareholders or recent
Shareholders having any connection with or dependence upon the Subscription or
the Whitewash Waiver.

(l) As at the Latest Practicable Date, there was no material contract entered into by
the Subscribers, Sureplan, Mr. Yang, Mr. Xu or parties acting in concert with any
of them in which any Director has a material personal interest, except for the
Subscription Agreement entered into by the Subscribers in which each of Mr.
Yang and Mr. Xu, who were executive Directors, had a material personal interest.

(m) As at the Latest Practicable Date, there was no agreement or arrangement between
any Director and any other person which is conditional on or dependent upon the
outcome of the Subscription or the Whitewash Waiver or otherwise connected
with the Subscription and the Whitewash Waiver.

(n) As at the Latest Practicable Date, none of the Subscribers, Sureplan, Mr. Yang,
Mr. Xu and parties acting in concert with any of them had borrowed or lent any
Shares.

(o) As at the Latest Practicable Date, none of the Subscribers, Sureplan, Mr. Yang,
Mr. Xu and parties acting in concert with any of them had any arrangement of the
kind referred to in Note 8 to Rule 22 of the Takeovers Code with any person.

(p) As at the Latest Practicable Date, neither the Company nor the Directors had
borrowed or lent any Shares.

6. LITIGATION

As at the Latest Practicable Date, no member of the Enlarged Group was engaged in
any litigation, arbitration or claim of material importance and no litigation, arbitration or
claim of material importance was known to the Directors to be pending or threatened against
any member of the Enlarged Group.
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7. SERVICE CONTRACTS

Set out below are the details of the service contracts of the Directors which are
fixed-term contracts with more than 12 months to run irrespective of the notice period:

Director Term of service contract Remuneration

ZHANG Jianhui 10 June 2009 to 9 June 2011 HK$180,000 per annum,
without variable remuneration
payable under the contract

WANG Bo 10 June 2009 to 9 June 2011 HK$180,000 per annum,
without variable remuneration
payable under the contract

Set out below are the details of the service contract of Mr. DU Richeng (a
non-executive Director) which is a fixed-term contract and has been entered into or amended
within 6 months before the date of the Announcement:

Term of service contract Remuneration

1 January 2010 to
31 December 2010

HK$180,000 per annum, without variable
remuneration payable under the contract

As at the Latest Practicable Date, save as disclosed above, none of the Directors had
any existing or proposed service contract with the Company or any of its subsidiaries or
associated companies which (i) has been entered into or amended within 6 months before
the date of the Announcement; or (ii) is a continuous contract with a notice period of 12
months or more; or (iii) is a fixed term contract with more than 12 months to run
irrespective of the notice period; or (iv) is not determinable by the employer within one year
without payment of compensation (other than statutory compensation).

8. DIRECTORS’ INTERESTS IN CONTRACTS

On 10 November 2009, a master supply agreement dated 10 November 2009 entered
into between the Company and (Foshan Nanhai Pharmaceutical
Group Co. Ltd.*) in relation to the supply of certain pharmaceutical products by the Group
during the three-year period from 1 January 2010 to 31 December 2012.

(Foshan Nanhai Pharmaceutical Group Co. Ltd.*) is owned as
to 25.5% by each of Mr. Yang and Mr. Xu who are executive Directors.

As at the Latest Practicable Date, save as disclosed above and apart from the
Subscription Agreement, none of the Directors was materially interested in any contract or
arrangement subsisting and which was significant in relation to the business of the Enlarged
Group.
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9. DIRECTORS’ INTERESTS IN ASSETS OF THE GROUP

On 6 February 2009, the Company completed the acquisition of the entire issued share
capital of Smartpoint from Sureplan in which Mr. Yang and Mr. Xu are holding 75%
interests collectively.

Save as disclosed above, as at the Latest Practicable Date, none of the Directors had
any interest, direct or indirect, in any asset which had been acquired or disposed of by or
leased to any member of the Enlarged Group or was proposed to be acquired or disposed of
by or leased to any member of the Group since 31 December 2008, the date to which the
latest published audited consolidated financial statements of the Company were made up.

10. DIRECTORS’ INTERESTS IN COMPETING BUSINESS

As at the Latest Practicable Date, save as disclosed below, none of the Directors and
their respective associates was interested in any business which competes or is likely to
compete, whether directly or indirectly, with the business of the Enlarged Group. The
Directors confirm that the Group is capable of carrying on its business independent of, and
at arm’s length from, the business as disclosed below which are considered to compete or
likely to compete with the business of the Enlarged Group. The Directors also confirm that
the respective management and administration of the business set out below are independent
from the Enlarged Group.

Name of entity the business of
which is considered to compete
or likely to compete with the
business of the Enlarged Group

Description of business of
the entity which is
considered to compete or
likely to compete with the
business of the Enlarged
Group

Name of
Director

Nature of
interest of the
Director(s) in
the entity

(Foshan Nanhai Pharmaceutical
Group Co. Ltd*)

(a) management of
investment in the
sectors of
pharmaceuticals,
medical equipments,
sanitary materials and
health food; and

(b) distribution of
pharmaceutical
products

Mr. Yang
and Mr. Xu

shareholders
and directors
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11. MATERIAL CONTRACTS

The following contracts, not being contracts in the ordinary course of business, have
been entered into by the Enlarged Group after the date falling two years preceding the date
of the Announcement and up to the Latest Practicable Date:

(a) a supplemental agreement dated 1 March 2008 between Hensil Trading &
Investments Limited, a company incorporated in the BVI, as vendor and Hensil
Trading & Investments Limited, a limited company incorporated in Hong Kong,
as purchaser, pursuant to which the purchaser agreed to take up the amount of
HK$37,028,000 due to Hensil Holdings Company Limited from the vendor as part
of the consideration of HK$82,782,000 in relation to the sale and purchase of
51% capital interest in FLX;

(b) a supplemental agreement dated 1 March 2008 between Hensil Industrial Inc. as
vendor and Hensil Industrial Inc. Limited as purchaser, pursuant to which the
purchaser agreed to take up the amount of HK$21,802,514.40 due to Hensil
Holdings Company Limited from the vendor as part of the consideration of
HK$199,618,000 in relation to the sale and purchase of 51% capital interest in
DZH;

(c) an equity transfer agreement dated 12 March 2008 between Mr. Yang as transferor
and the Purchaser as transferee in relation to the transfer of 50% equity interests
in (Foshan Winteam Medical Technology Co., Ltd.*)
(“Foshan WMT”) at a consideration of RMB250,000 (equivalent to
approximately HK$0.3 million);

(d) an equity transfer agreement dated 12 March 2008 between Mr. Xu as transferor
and the Purchaser as transferee in relation to the transfer of 50% equity interests
in Foshan WMT at a consideration of RMB250,000 (equivalent to approximately
HK$0.3 million);

(e) an assets reorganization agreement dated 15 May 2008 between the Purchaser as
purchaser and (Foshan Winteam Pharmaceutical Co.,
Ltd.*) (“Foshan Winteam”) as vendor in relation to the changes of certain drug
registration documents to the name of the Purchaser as manufacturer and the sale
of all the medicine production equipments, supporting equipments and devices of
Foshan Winteam situated at a production site at a consideration of RMB2,116,815
(equivalent to approximately HK$2.4 million);

(f) a tenancy agreement dated 17 May 2008 entered into between DZH and
(Foshan City Xu Qixiu Herbal Tea Limited*), an

independent third party, relating to the lease of a property located at No. 81
Sheng Ping Road, Urban District, Foshan City, Guangdong Province, the PRC
with a gross floor area of approximately 72 sq.m to for
a term commencing from 1 June 2008 to 31 December 2009 at a monthly rental
of RMB 3,250 exclusive of management fees, water and electricity charges;
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(g) a tenancy agreement dated 1 July 2008 entered into between the Purchaser as
lessor and Foshan WMT as lessee in relation to the lease of office room at

(Yonggui Gaoxin Area Technology and Property Park
at Shunde*) for the period of 1 July 2008 to 30 June 2010 at a monthly rent of
RMB1,000 exclusive of all outgoings;

(h) (Foshan city property demolition and relocation agreement*)
and the supplemental agreement both dated 31 August 2008 entered into between
FLX and (Dongjian Group Co., Ltd.*), pursuant to which
FLX agreed to deliver the property at
(Tangbian Street, Shangshijiao, Chaodong Village, Huanshi Town, Shiwan District,
Foshan City*) with land use right no. ( ) which
will be demolished by and will
deliver FLX a property of area of 1,250 sq.m. as compensation and during the
period of demolition and relocation, will pay FLX a
one-time relocation allowance of RMB4,000 together with RMB18 per sq.m. per
month as subsidies;

(i) an agreement dated 29 November 2008 (the “Smartpoint Acquisition Agreement”)
entered into among the Company, Sureplan, Mr. Yang, Mr. Xu and Mr. WU Chiu
Kong in relation to the acquisition of the entire issued share capital of Smartpoint
at a consideration of HK$300 million. The acquisition was completed on 6
February 2009;

(j) a placing agreement dated 29 November 2008 entered into between the Company
(as issuer) and Sun Hung Kai International Limited (as placing agent) pursuant to
which the Company has conditionally agreed to place, through the placing agent,
up to 233,334,000 new Shares at a price of HK$0.30 per Share to not less than
six independent placees on a best effort basis;

(k) a supplemental agreement (2004)
2737 - 01 dated 8 December 2008 to a state-owned land use rights grant

contract (2004)2737 between (Bureau
of Land and Resources of Foshan*) as grantor and the Purchaser as land user
pursuant to which Bureau of Land and Resources of Foshan agreed the Purchaser
to commence the construction on the land granted by 31 December 2009, and
complete the construction and apply for examination of the land by 30 December
2011 and the approved and registration amount of the project-fixed investment of
the Purchaser should not be less than RMB90,930,000 (equivalent to
approximately HK$102.8 million);

(l) a tenancy agreement dated 10 December 2008 entered into between the Purchaser
as lessor and (Guangdong Dachong Pharmaceutical Co.,
Ltd.*) as lessee in relation to the lease of warehouse of the Purchaser for the
period of 16 December 2008 to 15 May 2009 at a monthly rent of RMB5,200;
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(m) a supplemental agreement dated 16 December 2008 entered into among the
Company, Sureplan, Mr. Yang, Mr. Xu and Mr. WU Chiu Kong in relation to the
amendment of, inter alia, the issue mechanism of the consideration Shares to be
issued under the Smartpoint Acquisition Agreement;

(n) a termination agreement dated 25 December 2008 entered into between the
Purchaser and Foshan Winteam to terminate (i) Trademark Use Licence
Agreement 1 for the use of trademark “ ”, (ii) Trademark Use License
Agreement 2 for the use of trademark “ ” and (iii) Trademark Use Licence
Agreement 3 for the use of trademark “ ”;

(o) a tenancy agreement dated 28 April 2009 entered into between Lucky Crown
Holdings Limited ( ) as landlord and Lipromate Resources
Limited ( ), a wholly-owned subsidiary of the Company, as
tenant, pursuant to which Lucky Crown Holdings Limited shall let and Lipromate
Resources Limited shall take the premises at Rooms 2801-2805, 28th Floor, China
Insurance Group Building, No. 141 Des Voeux Road Central, Hong Kong for the
term from 1 April 2009 to 31 March 2011 and at the rent of HK$30,000 per
month;

(p) a tenancy agreement dated 7 May 2009 between FLX and
(Foshan City Jian Min Pharmaceutical Chain Co.,

Ltd.*), an independent third party, whereby FLX agreed to lease a shop located at
No. 33 Wei Guo Road, Foshan City, Guangdong Province, the PRC with a
construction area of approximately 103 sq.m to from
1 September 2009 to 31 August 2011 at a monthly rental of RMB15,000 exclusive
of all utility expenses;

(q) a tenancy agreement dated 30 October 2009 entered into between (
) (Foshan City Nanhai Pharmaceutical Group Co., Ltd*) as landlord

and ( ) (Foshan City Nanhai Pharmaceutical Group
Medicinal Material Co., Ltd.*) as tenant, pursuant to which (

) (Foshan City Nanhai Pharmaceutical Group Co., Ltd*) shall let and
( ) (Foshan City Nanhai Pharmaceutical Group
Medicinal Material Co., Ltd.*) shall take the land use rights of certain factories
with an aggregate area of 8,041.14 sq.m. for the term from 1 November 2009 to
30 October 2011 at the rent of RMB50,000 per month;

(r) an equity transfer agreement dated 2 July 2009 between
(Foshan City Nanhai Pharmaceutical Group Co., Ltd*) as transferor and the Purchaser
as transferee in relation to the transfer of the entire equity interest in

(Foshan City Nanhai Pharmaceutical Group
Medicinal Material Co., Ltd.*) at a consideration of RMB4,000,000 (equivalent to
approximately HK$4,537,000). The acquisition was completed on 6 November 2009;

(s) a tenancy agreement dated 9 December 2009 entered into between DZH and
(Foshan City Xu Qixiu Herbal Tea Limited*), an

independent third party, relating to the lease of a property located at No. 81
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Sheng Ping Road, Urban District, Foshan City, Guangdong Province, the PRC
with a gross floor area of approximately 72 sq.m. to for
a term commencing from 1 January 2010 to 31 December 2010 at a monthly
rental of RMB 3,250 (exclusive of tax) and the management fees, water and
electricity charges shall be borne by ;

(t) a land use right transfer agreement dated 20 January 2010 entered into between
(Foshan City Gao Ming District Geng He Town

Construction and Real Estate Management Office*) as the transferor and DZH and
FLX as the transferees, pursuant to which
agreed to transfer the land use right in relation to a piece of industrial land located
at Xin Yu Lu Gang Industrial District, Geng He Town, Gao Ming District, Foshan
City with an area of 71,248.8 sq.m. to DZH and FLX at a consideration of
RMB17,500,000 (equivalent to approximately HK$19.9 million);

(u) an industrial factory transfer agreement dated 11 February 2010 entered into
between the Purchaser as transferor and (Foshan
City Shunde District Kaihui Investment Company Limited*) as the transferee,
pursuant to which the Purchaser agreed to transfer the industrial land, factory and
the ancillary facilities located at
(No. 2, Rong Shan Ju Wei Hui Qiao Xi Road, Rong Gui Street Office,
Shunde District, Foshan City*) on an as-is basis, with an area of the land of
22,376.8 sq.m. and a gross floor area of the factory of 21,222.8 sq.m., to

, at a consideration of RMB41,000,000 (equivalent
to approximately HK$46.5 million);

(v) the Acquisition Agreement; and

(w) the Subscription Agreement.

12. EXPERTS AND CONSENTS

(a) The following are the qualifications of the experts who have given their opinions
and advices which are included in this circular:

Name Qualification

BMI Appraisals Limited independent professional valuer

KPMG Certified Public Accountants

Optima Capital Limited a corporation licensed to carry on type 1
(dealing in securities), type 4 (advising on
securities) and type 6 (advising on corporate
finance) regulated activities under the SFO

Shenyin Wanguo Capital (H.K.)
Limited

a licensed corporation to carry on type 1
(dealing in securities), type 4 (advising on
securities) and type 6 (advising on corporate
finance) regulated activities under the SFO
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(b) As at the Latest Practicable Date, neither BMI Appraisals Limited, KPMG,
Optima Capital nor Shenyin Wanguo had any shareholding, directly or indirectly,
in any member of the Group or any right (whether legally enforceable or not) to
subscribe for or to nominate persons to subscribe for securities in any member of
the Group.

(c) BMI Appraisals Limited, KPMG, Optima Capital and Shenyin Wanguo have given
and have not withdrawn their respective written consents to the issue of this
circular with the inclusion of their respective opinions or letters and/or the
references to their names in the form and context in which they are respectively
included.

(d) As at the Latest Practicable Date, neither BMI Appraisals Limited, KPMG,
Optima Capital nor Shenyin Wanguo had any direct or indirect interest in any
asset which had been acquired or disposed of by, or leased to any member of the
Enlarged Group, or was proposed to be acquired or disposed of by, or leased to
any member of the Enlarged Group since 31 December 2008, the date to which
the latest published audited financial statements of the Group were made up.

13. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be available for inspection (i) during normal
business hours from 9:00 a.m. to 5:00 p.m. (other than Saturdays, Sundays and public
holidays) at the registered office of the Company in Hong Kong at Rooms 2801-2805, China
Insurance Group Building, 141 Des Voeux Road Central, Hong Kong; (ii) on the website of
the Securities and Futures Commission (www.sfc.hk); and (iii) on the Company’s website at
www.winteamgroup.com from the date of this circular up to and including the date of the
EGM:

(a) the memorandum of association and the Articles of Association of the Company;

(b) the annual reports of the Company for the two years ended 31 December 2007
and 2008;

(c) the interim report of the Company for the six months ended 30 June 2009;

(d) the letter from Shenyin Wanguo containing its advice to the Listing Rules
Independent Board Committee, the Whitewash Independent Board Committee and
the Independent Shareholders, the text of which is set out in the section headed
“Letter from Shenyin Wanguo” in this circular;

(e) the letter of recommendation from the Listing Rules Independent Board
Committee to the Independent Shareholders, the text of which is set out in the
section headed “Letter from the Listing Rules Independent Board Committee” in
this circular;

APPENDIX VIII GENERAL INFORMATION

– 302 –



(f) the letter of recommendation from the Whitewash Independent Board Committee
to the Independent Shareholders, the text of which is set out in the section headed
“Letter from the Whitewash Independent Board Committee” in this circular;

(g) the written consents referred to in the paragraph headed “Experts and Consents”
in this Appendix;

(h) the accountants’ report on the Target Company, the text of which is set out in
Appendix II to this circular;

(i) the accountants’ report on DZH, the text of which is set out in Appendix III to
this circular;

(j) the report from KPMG on the unaudited pro forma financial information of the
Enlarged Group, the text of which is set out in Appendix IV to this circular;

(k) the report from KPMG on the Forecast, the text of which is set out in Appendix
VI to this circular;

(l) the report from Optima Capital on the Forecast, the text of which is set out in
Appendix VI to this circular;

(m) the valuation report from BMI Appraisals Limited in respect of the property
interest of the Enlarged Group, the text of which is set out in Appendix VII to
this circular;

(n) the material contracts referred to in the paragraph headed “Material Contracts” in
this Appendix;

(o) the service contracts of the Directors referred to in the paragraph headed “Service
contracts” in this Appendix;

(p) the circular dated 31 December 2008 issued by the Company relating to the
acquisition by the Company of the entire issued share capital of Smartpoint from
Sureplan, which contains the accountants’ report on the Smartpoint Group, the
text of which is reproduced in Appendix V to this circular, and the report from
KPMG on the unaudited pro forma financial information of the Group as enlarged
by the acquisition of the Smartpoint Group, the text of which is reproduced in
Appendix V to this circular; and

(q) this circular.
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14. MISCELLANEOUS

(a) The company secretary of the Company is Mr. Huen Po Wah, an associate of The
Hong Kong Institute of Chartered Secretaries and an associate of The Institute of
Chartered Secretaries and Administrators.

(b) The registered office of the Company is situated at Rooms 2801-2805, China
Insurance Group Building, 141 Des Voeux Road Central, Hong Kong.

(c) The share registrar of the Company is Computershare Hong Kong Investor
Services Limited at Shops 1712-16, 17th Floor, Hopewell Centre, 183 Queen’s
Road East, Wanchai, Hong Kong.

(d) The registered address of Optima Capital is Unit 3618, 36th Floor, Bank of
America Tower, 12 Harcourt Road, Central, Hong Kong.

(e) The registered address of Shenyin Wanguo is 28/F., Citibank Tower, Citibank
Plaza, 3 Garden Road, Hong Kong.

(f) The registered office of Profit Channel is situated at Sea Meadow House,
Blackburne Highway, Road Town, Tortola, the BVI and the correspondence
address of Profit Channel in Hong Kong is at Unit B, 15th Floor, Kee Shing
Centre, 74-76 Kimberley Road, Tsim Sha Tsui, Kowloon, Hong Kong. The sole
director of Profit Channel is Mr. Yang.

(g) The registered office of Extra Benefit is situated at Sea Meadow House,
Blackburne Highway, P.O. Box 116, Road Town, Tortola, the BVI and the
correspondence address of Extra Benefit in Hong Kong is at Unit B, 15th Floor,
Kee Shing Centre, 74-76 Kimberley Road, Tsim Sha Tsui, Kowloon, Hong Kong.
The sole director of Extra Benefit is Mr. Xu.

(h) The business address of the Directors is at Rooms 2801-2805, China Insurance
Group Building, 141 Des Voeux Road Central, Hong Kong.

(i) The registered office of Sureplan is situated at P.O. Box 957, Offshore
Incorporations Centre, Road Town, Tortola, the BVI and the correspondence
address of Sureplan in Hong Kong is at Flat B, 15th Floor, Kee Shing Centre,
74-76 Kimberley Road, Tsim Sha Tsui, Kowloon, Hong Kong. The directors of
Sureplan are Mr. Yang, Mr. Xu and Mr. WU Chiu Kong.

(j) In the event of inconsistency, the English texts of this circular and the
accompanying form of proxy shall prevail over the Chinese texts.
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(Incorporated in Hong Kong with limited liability)
(Stock Code: 570)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an extraordinary general meeting of Winteam
Pharmaceutical Group Limited (the “Company”) will be held at Boardroom V, Ground
Floor, Renaissance Harbour View Hotel Hong Kong, 1 Harbour Road, Wan Chai, Hong
Kong on Monday, 29 March 2010 at 10:00 a.m. for the purpose of considering and, if
thought fit, passing with or without amendments, the following resolutions as ordinary
resolutions:

ORDINARY RESOLUTIONS

1. “THAT the equity transfer agreement dated 30 January 2010 entered into between
(Guangdong Medi-world Pharmaceutical Co., Ltd.*) (the

“Purchaser”) and Mr. HE Zhaojian ( ) in relation to the proposed
acquisition by the Purchaser of the capital contribution in the total amount of
RMB21,715,300 in (Foshan City An Ning Company Limited*)
(the “Target Company”) (representing 93% equity interest in the Target
Company) (the “Acquisition Agreement”) (copy of which is produced to the
meeting marked “A” and initialed by the Chairman of the meeting for the purpose
of identification) at a consideration of RMB116 million, upon the terms and
subject to the conditions therein contained, and all the transactions contemplated
thereunder be and are hereby approved, confirmed and/or ratified; and that the
directors of the Company (the “Directors”) be and are hereby authorized, for and
on behalf of the Company, to do all such acts and things and to sign, seal and
execute and deliver all such documents and take all such steps which they may in
their discretion consider necessary, desirable or expedient for the implementation
of and giving effect to the Acquisition Agreement and the transactions
contemplated thereunder as they may in their discretion consider to be desirable
and in the interests of the Company.”

2. “THAT:

(i) the conditional subscription agreement (the “Subscription Agreement”)
dated 30 January 2010 entered into among the Company as the issuer, Profit
Channel Development Limited and Extra Benefit Corp. as the subscribers
(the “Subscribers”) and Mr. Yang Bin and Mr. Xu Tiefeng as guarantors in
relation to the subscription of the 155,000,000 new shares of the Company
to be issued and allotted by the Company pursuant to the Subscription
Agreement (the “Subscription Shares”) at HK$0.85 per Subscription Share
(a copy of which is produced to the meeting marked “B” and initialed by the
Chairman of the meeting for the purpose of identification) and the
transactions contemplated thereunder be and are hereby approved, confirmed
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and/or ratified; and that the Directors be and are hereby authorized, for and
on behalf of the Company, to do all such acts and things and to sign, seal,
execute and deliver all such documents and take all such steps which they
may in their discretion consider necessary, desirable or expedient for the
implementation of and giving effect to the Subscription Agreement and the
transactions contemplated thereunder as they may in their discretion consider
to be desirable and in the interests of the Company; and

(ii) conditional upon the Listing Committee of The Stock Exchange of Hong
Kong Limited granting the listing of, and permission to deal in, the
Subscription Shares, the allotment and issue of the Subscription Shares
pursuant to the Subscription Agreement upon the terms and subject to the
conditions therein contained be and is hereby approved; and that the
Directors be and are hereby authorized, for and on behalf of the Company,
to do all such acts and things and to sign, seal and execute and deliver all
such documents and take all such steps which they may in their discretion
consider necessary, desirable or expedient for the implementation of and
giving effect to the allotment and issue of the Subscription Shares in
accordance with the terms of the Subscription Agreement as they may in
their discretion consider to be desirable and in the interests of the
Company.”

3. “THAT subject to the Executive (as defined in the circular of the Company dated
11 March 2010 (the “Circular”)) granting to the Subscribers the Whitewash
Waiver (as defined in the Circular) and the satisfaction of all the conditions
attached to the Whitewash Waiver imposed by the Executive, any obligations
which may arise under Rule 26 of the Hong Kong Code on Takeovers and
Mergers and which would require the Subscribers and parties acting in concert
with any of them, to make a mandatory general offer to the shareholders of the
Company for all the issued shares of the Company other than those shares already
owned or agreed to be acquired by the Subscribers, Sureplan Limited, Mr. Yang
Bin, Mr. Xu Tiefeng and parties acting in concert with any of them as a result of
the allotment and issue of the Subscription Shares to the Subscribers pursuant to
the Subscription Agreement be and are hereby waived; and that the Directors be
and are hereby authorized, for and on behalf of the Company, to do all such acts
and things and to sign, seal, execute and deliver all such documents and take all
such steps which they may in their discretion consider necessary, desirable or
expedient to implement and/or give effect to any matters relating to or in
connection with the waiver of such obligations as they may in their discretion
consider to be desirable and in the interests of the Company.”

By Order of the Board
Winteam Pharmaceutical Group Limited

DU Richeng
Chairman

Hong Kong, 11 March 2010

* For identification purpose only
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Notes:

(1) Any member entitled to attend and vote at the meeting is entitled to appoint one or more proxies to attend
and, on a poll, to vote instead of him. A proxy need not be a member of the Company.

(2) In order to be valid, the form of proxy together with any power of attorney or other authority (if any) under
which it is signed or a notarially certified copy of that power or authority must be deposited at the
registered office of the Company at Rooms 2801-2805, China Insurance Group Building, 141 Des Voeux
Road Central, Hong Kong not less than 48 hours before the time appointed for holding the meeting.

(3) Pursuant to Rule 2.9 of the Takeovers Code and Rule 13.39(4) of the Listing Rules, the votes at the meeting
will be taken by poll.
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